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SECURITIES ACT 





} SECURITIES ACT OF 1933 
Rel. No. 5374/February 20, 1973 


Adm. Proc. File No. 3-3237 


The Securities and Exchange Commission has issued an order 
making permanent a temporary suspension order dated September 
22, 1971, of the original Regulation A exemption filed on April 
5, 1971, by Investment Land Co., Inc. of Denver, Colorado. The 
company consented to the entry of the order without admitting 
or denying any of the allegations thereof. 


On October 14, 1971, the company filed a second Regulation A 
filing with the Denver Regional Office correcting certain alleged 
deficiencies in the original filing and all investors were offered a 
return of their money. The Commission allowed the company to 
make this second filing which became effective on November 22, 
1971 





SECURITIES EXCHANGE ACT 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10011/February 20, 1973 


The Securities and Exchange Commission has instituted public ad- 
ministrative proceedings against G.M. Stanley & Co., Inc., its 
president Emil Rogovin, of New York City charging violations of 
Sections 15(c) and 17(a) of the Securities Exchange Act of 1934 
and Rules 15c3-1 (‘Net Capital Rule’’), 17a-3, 17a-4 (‘Books and 
Records Rule’’), 17a-5 (‘Financial Reporting Rule’’) and 17a-11 
(“Supplemental Reporting Rule’’) thereunder. 


A hearing will be scheduled by further order to take evidence on 
the staff allegations and to afford the respondents an opportunity 
to offer any defense thereto for the purpose of determining 
whether the allegations are true and if so, what if any action of a 
remedial nature should be ordered by the Commission. 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10012/February 20, 1973 


See Litigation Release No. 5747 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10013/February 22, 1973 


Admin. Proc. File Nos. 3-2892 and 3-3071 


it - YT AYIA Pinna 
In the Matters of pean v Jad LB ARY 
SIDNEY LEAVITT 

1301 Miami Gardens Drive 
North Miami, Florida 


JUN 21 1973 DOC 


HOWARD LEON ALDERSON 
403 West Shore Drive r . 
Kemah, Texas DEPOSITORY 
FINDINGS, OPINION AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


BROKER-DEALER PROCEEDINGS 
Grounds for Remedial Sanctions 
Fraud in Sale of Securities 
Misappropriation of Customers’ Funds 


Where one registered representative made false and mis- 
leading favorable representations in soliciting customers to pur- 
chase security and did not disclose unsuccessful attempts to 
obtain any reliable information concerning issuer, and another 
wrongfully converted customers’ funds, he/d, in public interest 
to bar registered representatives from association with any bro- 
ker-dealer. 


APPEARANCES 
Richard B. Marx of Frank, Strelkow & Marx, for Sidney Leavitt. 
Howard Leon Alderson, pro se. 


Roderick Knott, Stephen W. Arky and Reginald E. Moore, for the 
Division of Enforcement 


Following hearings in these consolidated proceedings pursuant to 
Sections 15(b) and 15A of the Securities Exchange Act of 1934, 
the administrative law judge filed an initial decision in which he 
concluded, among other things, that Howard Leon Alderson and 
Sidney Leavitt, previously registered representatives of Prudential 
Investment Corporation, formerly a registered broker-dealer, ! 
should be barred from association with any broker-dealer Pe- 
titions for review filed by Alderson and Leavitt were granted, and 
briefs were filed by the petitioners and the Division of Enforce- 
ment. Based upon an independent review of the record, we make 
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the following findings. 


Leavitt 


Between February and July 1969, Leavitt recommended the pur- 
chase by four customers of 6,700 shares of common stock of 
Continental Investment Corporation of Arizona (‘‘CIC"’), at prices 
ranging from 3/8 to 2-7/8 per share. Trading in the stock was 
suspended by this Commission for the periods May 7 through May 
16, 1969, and June 6 through June 11, 1969,2 and the release an- 
nouncing the latter suspension recited, among other things, that 
an investigation by this Commission disclosed that the company 
had only nominal assets and had no business operations or 
income. 


Three of the customers testified that they purchased CIC stock on 
the basis of Leavitt's strong recommendation and favorable rep- 
resentations. Leavitt variously represented to them that the com- 
pany owned large tracts of valuable land in Florida and was in 
land development, treasure-ship salvage and other businesses, that 
the price of the stock was going to be pushed up and would rise 
since there were big plans in the wind, that Leavitt's information 
was substantial and came from a customer who was a personal 
friend of the accountant working for CIC, that Leavitt and other 
persons were purchasing substantial amounts of the stock, and 
that a suspension in trading in a stock is a common or routine 
procedure and when such a suspension is lifted it usually means 
that the Commission has found everything to be all right and 
usually the stock goes on to bigger and better things. All three of 
the customers made purchases of the stock subsequent to the date 
of the release announcing the second suspension, but only one 
was shown the release prior to such purchase. 


The representations which Leavitt made to the customers regard- 
ing CIC and its stock were false and misleading, and he had no 
reasonable basis for predicting an increase in the price of the secu- 
rity. Leavitt's only source of information was another customer 
who in ordering 1100 shares told Leavitt that his accountant had 
informed him that CIC was buying land in Florida but did not 
state the accountant’s source. Leavitt himself and registrant's 
president attempted to obtain information about the company but 
were unsuccessful. Nevertheless Leavitt continued to solicit pur- 
chases of the stock and did not disclose to his customers his fail- 
ure to obtain information. We have repeatedly held that the anti- 
fraud provisions of the securities laws are violated when a secu- 
rity is recommended without a reasonable basis for the recom- 
mendation? or when essential information regarding an issuer is 
lacking and this lack of knowledge is not communicated to the 
customer.4 Accordingly, we find that Leavitt willfully violated 
Section 17(a) of the Securities Act and Section 10(b) of the Ex- 
change Act and Rule 10b-5 thereunder in the sales of the CIC 
stock to the customers to whom he made the above representa- 
tions and predictions. 


We find no merit in exceptions taken by Leavitt to the admin- 
istrative law judge’s denial of a severance of the charges respect- 
ing Leavitt and to his ruling that Leavitt was not entitled under 
Section 9(b) of the Administrative Procedure Act (5 U.S.C. §558 
(c)) (“APA”) to be given an opportunity to achieve compliance 
prior to institution of proceedings. The charges in the consolidat- 
ed proceedings included allegations of violations by registrant and 
its president with respect to Leavitt's transactions in the CIC 
stock and both of them were alleged to have failed reasonably to 
supervise Leavitt with respect to his activities. Those issues and 
the issues as to Leavitt involved common questions of fact and 
law and Leavitt's request for a severance was properly denied. 
As to the applicability of Section 9(b) of the APA, that Section 
expressly excepts cases of willfulness or those in which the public 
interest requires that opportunity for compliance not be given. It 
is clear that the instant case charged willful violations, which we 
have concluded were correctly found by the administrative law 
judge to have been established,® and also came within the 
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public interest exception. 7 Nor do we find any substance in 
Leavitt's general assertions that the hearings were not conducted 
fairly and the initial decision was not based on the record 


Alderson 


During the period from about April 1969 to about January 1970 
Alderson violated the antifraud provisions of Section 17(a) of the 
Securities Act and Section 10(b) of the Exchange Act and Rule 
10b-5 thereunder in that he converted to his own use $85,000 
paid to him by customers for securities purchases and made false 
and misleading statements to the customers with respect to the 
execution of the purchases and the use of their funds 


In March 1969 a Mrs. C. contacted Alderson regarding her desire 
to purchase securities to provide for the education of her children 
and Alderson recommended shares of a mutual fund sold by regis 
trant. On April 16 Mrs. C. gave Alderson a check for $30,000 to 
pay for the purchase of such shares but at Alderson’s request she 
did not designate a payee, and Alderson inserted his name as 
payee and deposited the check in his personal account. Alderson 
entered the order for the shares with registrant late in the after- 
noon but the next day instructed that the order be heid up, and 
the purchase was never executed. On July 30 Alderson sent Mrs 
C. a confirmation reciting that 2660 fund shares had been sold to 
her at a price of $30,000 and that the purchase had been effected 
on May 19. In November 1969 Mrs. C. executed and gave 
Alderson an instruction form of the fund which directed that 
monthly withdrawal payments be made to her under the fund's 
systematic withdrawal plan, and Alderson informed her that pay- 
ments of $150 would commence the following month. On failing 
to receive any payments, Mrs. C. again spoke to Alderson, who 
told her that the payments were delayed because registrant was 
moving its offices. Mrs. C. never received any shares of the fund 
or any of the promised monthly payments, and the $30,000 was 
not returned to her.8 


In July 1969 Mrs. C.'s mother, Mrs. A., gave Alderson five checks 
totaling $55,000 for the purpose of purchasing certain tax exempt 
bonds for trust accounts for her three children. She endorsed the 
checks, which were payable to her as trustee, in blank, and 
Alderson deposited all of them in his personal account. In 
November 1969 Alderson placed orders for the bonds with regis- 
trant which were executed at a total purchase price of $53,405 
When Alderson uid not promptly forward payment, however, reg- 
istrant retained possession of the bonds. After considerable delay, 
Alderson gave registrant three personal checks, each in the amount 
of $17,801.88, but they were returned by Alderson’s bank unpaid 
because of “insufficient funds,’’ and registrant thereupon sold the 
bonds. Alderson gave several explanations to Mrs. A. as to why 
the bonds were not delivered to her, including representations 
that they had to be returned because of errors in the spelling of 
names and later that the bonds had been stolen. Mrs. A. never 
received any of the bonds or the return of any part of the 
$55,000.29 


Alderson has complained that he was not furnished by our staff 
with a transcript of the testimony of Mrs. C. and Mrs. A. at the 
hearings, at which he was not present or represented by counsel, 
asserting that it would show a lack of record support for the find- 
ings in the initial decision and inconsistencies with the witnesses’ 
testimony in other courts. However, in August 1972 Alderson 
was notified that a copy of the transcript was then being made 
available for his inspection at our Houston, Texas, branch office 
and that he might after reading it file any motions or other filings 
he felt appropriate. Despite the opportunity thus afforded him to 
examine the testimony given at the hearing, he has not made any 
further submissions or presented any substantiation or showing of 
materiality of any of the asserted inconsistencies, and as noted we 
have determined on the basis of our review of the record that it 
does support the administrative law judge's findings. 
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Public Interest 


We are of the opinion that the sanctions imposed by the admin- 
istrative law judge are fully warranted. We consider that Leavitt, 
by his conduct in making false and unsupported representations 
with regard to securities which he strongly recommended to his 
customers knowing of the absence of any reliable information, has 
demonstrated his unfitness to engage in the securities business, and 
that he is not aided by pointing to the inadequacy of his train- 

ing and supervision by registrant or the fact that the amount of 
commissions he received on the CIC sales was small. Alderson, by 
his wrongful conversions of customers’ funds and his misrepresen- 
tations with respect thereto has also shown such disqualification 
We conclude that the protection of the investing public dictates 
their bar 


Accordingly, 1T 1S ORDERED that Sidney Leavitt and Howard 
Leon Alderson be, and they hereby are, barred from being asso- 
ciated with any broker or dealer 


By the Commission (Commissioners OWENS, HERLONG and 
LOOMIS). 


Ronald F. Hunt 
Secretary 


The initial decision also, among other things, revoked Pruden- 
tial Investment Corporation's broker-dealer registration and ex- 
pelled it from membership in the National Association of Securi- 
ties Dealers, Inc. Upon the failure of Prudential and certain 
other respondents to seek review, the initial decision has become 
final as to them. See Prudential Investment Corporation, Secu- 
rities Exchange Act Release No. 9547 (March 27, 1972) 


2See Securities Exchange Act Release Nos. 8603 (May 7, 1969) 
and 8619 (June 6, 1969). 


3See Leonard Burton Corporation, 39 S.E.C. 211 (1959); Mid- 
land Securities, Inc., 40 S.E.C. 635 (1961). 


4See MacRobbins & Co., Inc., 41 S.E.C. 116 (1962) 


5See Strathmore Securities, Inc., Securities Exchange Act 
Release No. 8207 (December 13, 1967). 


6A finding of a willful violation does not require that there be 
an intention to violate the law, rather, it is only necessary that 
there be an intent to perform the prohibited act. See Dunhill 
Securities Corporation, Securities Exchange Act Release No. 9066 
(January 26, 1971). That definition of willfulness is the appli- 
cable standard to be applied in determining whether the proceed- 
ings fall within the exception provided in the APA. See Lile & 
Co., Inc., Securities Exchange Act Release No. 7644 (July 9, 
1965) 


7See Richard N. Cea, Securities Exchange Act Release No. 8662 
(August 6, 1969); Abbett, Sommer & Co., Inc., Securities Ex 
change Act Release No. 8741 (November 10, 1969); M. V. Gray 
Investments, Inc., Securities Exchange Act Release No. 9180 
(May 20, 1971). 


8Aiderson argues that Mrs. C.’s testimony with respect to her 
dealings with him is not credible because, he asserts, she has had a 
history of mental illness since 1969. Although the record dis- 
closes that Mrs. C. was hospitalized on several occasions during 
1969, the nature or extent of her illness does not appear and the 
administrative law judge who had the opportunity to personally 
observe her demeanor credited her testimony, and we find no 
basis for disagreeing with his evaluation. We also note that the 
record contains substantial documentary and other evidence tend- 
ing to corroborate her testimony and no evidence contradicting it 


9We reject Alderson’s contention that the charges involving the 
transaction with Mrs. A. should be dismissed because he previously 
was found not guilty by a jury on charges of embezzlement and 
fraud with respect to that transaction, and a second indictment in 
the same state for the same charges was dismissed upon a plea of 
prior acquittal. Administrative allegations of willful violations 
need be proven only by a preponderance of the evidence and 
beyond a reasonable doubt as in a criminal proceeding see (Norman 
Pollisky, Securities Exchange Act Release No. 8381, pp. 9—10, 
August 13, 1968), and it is sufficient that the record before us sat 
isfies the preponderance test, notwithstanding the dispositions in 
the criminal cases 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10014/February 23, 1973 


The Securities and Exchange Commission has issued an order for 
administrative proceedings against Henry Young & Co. (Registrant) 
and George Kenneth Knox (Knox), for alleged violations of the 
anti-fraud provisions of the Federal securities laws. Knox, while 
acting as president of Registrant, a registered investment adviser, 
is alleged to have employed the funds of a client for his personal 
use while informing the client that these funds were invested in 
her name 


A hearing will be scheduled by futher order to take evidence on 
the staff allegations and to afford the respondents an aopportunity 
to offer any defense thereto for the purpose of determining 
whether the allegations are true and if so, what if any action of a 
remedial nature should be ordered by the Commission 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10015/February 23, 1973 


The Securities and Exchange Commission today ordered, pursuant 
to Section 15(c) (5) of the Securities Exchange Act of 1934, the 
temporary suspension under the Securities Exchange Act of 1934 
of the over-the-counter trading in the common stock of Liberty 
Investors Life Insurance Company, a Tulsa, Oklahoma insurance 
company, for a ten-day period commencing at 10:00 a.m. (EST) 
on February 23, 1973 and terminating at midnight on March 4, 
1973 


The suspension was ordered because of the unavailability of ade 
quate and accurate information concerning certain transactions 
entered by the company when new management took over during 
September and October 1972 


In September 1972 Bobby Gyril Rogers of Bethany, Oklahoma 
purchased the controlling 22% interest in Liberty, a company with 
approximately $2,500,000 in assets. In connection with this pur 
chase Rogers caused the company to use as collateral for a com 
pany loan certificates Of deposits held by the company. Most of 
the proceeds of the loan in the approximate amount of $500,000 
were paid to Rogers, $60,000 toward the purchase of his Paradise 
Valley, Arizona home and about $438,000 for the purchase of his 
controlling interest in First International Corporation, an Arizona 
holding company which owned as its principal asset International 
Bankers Life Insurance Company of Phoenix, Arizona. Interna- 
tional Bankers Life Insurance Company has been in receivership 
since July 1972 and had surrendered its charter to do business in 
Arizona in June 1972. 


In October Rogers, on behalf of Liberty, purchased Great Plains 
Life Insurance Company of Oklahoma City a non operating 
corporate shell with assets of approximately $180,000. The 
$255,000 price was paid by a loan secured by additional certifi 
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cates of deposit of the company. 


On November 8, 1972, the Oklahoma Insurance Commission filed a 
suit in state court at Tulsa to place the company in receivership. On 
December 22, 1972 the state court declined to place the company 
in receivership and the Oklahoma Insurance Commission has peti 
tioned the Oklahoma Supreme Court to vacate the ruling. 


The Commission cautions that, in any trading of the common stock 
of the above-named securities, after the trading ban expires, share 
holders and prospective purchasers of the stock, as well as broker 
dealers, are urged to consider carefully the foregoing information in 
making any investment decision with respect to the stock of this 
company. The Commission further cautions that broker-dealers 
who publish quotations and effect transactions in these securities, 
subsequent to the expiration of this trading ban, should, before 
such actions, assure themselves that they are not participating in ac 
tivities in violationof the anti-fraud and/or anti-manipulative pro- 
visions of the Securities Act of 1933 and the Securities Exchange 
Act of 1934. 


Furthermore, brokers and dealers must be aware that the specific 
provision of Rule 15c2-11 under the Exchange Act must be 
Strictly complied with prior to the time quotations of these com- 
panies’ securities are entered in any quotation service. 





HOLDING COMPANY ACT 





PUBLIC UTILITY HOLDING COMPANY ACT 
Rel. No. 17883/February 20, 1973 


Admin. Proc. File No. 3-4167 
In the Matter of 


GEORGIA POWER COMPANY 
270 Peachtree Street, N.W 
Atlanta, Georgia 30303 
(70-5310) 


NOTICE OF PROPOSED ISSUE OF FIRST MORTGAGE BONDS 
FOR SINKING FUND PURPOSES 


NOTICE IS HEREBY GIVEN that Georgia Power Company 
(‘Georgia’), a public-utility subsidiary company of the Southern 
Company, a registered holding company, has filed a declaration 
with this Commission pursuant to the Public Utility Holding Com 
pany Act of 1935(‘‘Act’’), designating Sections 6(a) and 7 of the 
Act and Rule 50(a) (5) promulgated thereunder as applicable to the 
proposed transaction. All interested persons are referred to the dec- 
laration, which is summarized below, for a complete statement of 
the proposed transaction. 


Georgia proposes, on or prior to June 1, 1973, to issue $11,797,000 
principal amount of its First Mortgage Bonds, 2-7/8% Series due 
1980, under the provisions of its Indenture dated as of March 1, 
1941, between Georgia and Chemical Bank, as Trustee, as amended 
and supplemented, and to surrender such bonds to the Trustee in 
accordance with the sinking fund provisions. The sinking fund 
bonds are to be of the same series and identical in all respects to the 
bonds which were the subject of the Commission's order dated 
April 3, 1972 (Holding Company Act Release No. 17525) and are to 
be issued on the basis of unfunded net property additions, thus 
making available for construction and other purposes cash which 
would otherwise be required to satisfy the sinking fund requirement 
or to purchase bonds for such purpose 


The fees and expenses to be paid by Georgia in connection with the 
issuance of the bonds are estimated at $1,500, including $1,000 for 


4/SEC DOCKET 











charges of the Trustee and $250 for counsel fees. It is stated that 
the issuance of the sinking fund bonds is subject to the authoriza- 
tion of the Georgia Public Service Commission and that no other 
State commission, and no Federal commission, other than this Com 
mission, has jurisdiction over the proposed transaction. 





NOTICE tS FURTHER GIVEN that any interested person may, not 
later than March 16, 1973, request in writing that a hearing be held 
on such matter, stating the nature of his interest, the reasons for 
such request, and the issues of fact or law raised by said declaration 
which he desires to controvert; or he may request that he be noti- 
fied if the Commission should order a hearing thereon. Any such re 
quest should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such request 
should be served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of mailing) 
upon the declarant at the above-stated address, and proof of service 
(by affidavit or, in case of an attorney-at-law, by certificate) should 
be filed with the request. At any time after said date, the declara- 
tion, as filed or as it may be amended, may be permitted to become 
effective as provided in Rule 23 of the General Rules and Regula- 
tions promulgated under the Act, or the Commission may grant ex- 
emption from such rules as provided in Rules 20(a) and 100 thereof 
or take such other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is ordered will re 
ceive notice of further developments in this matter, including the 
date of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regulation, pur- 
suant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT 
Rel. No. 17884/February 20, 1973 


Admin. Proc. File No. 3-4169 
in the Matter of 


NORTHEAST UTILITIES 

WESTERN MASSACHUSETTS ELECTRIC COMPANY 
174 Brush Hill Avenue 

West Springfield, Massachusetts 01089 

(70-5308) 


NOTICE OF PROPOSED ISSUE AND SALE OF NOTES TO 
BANKS AND TO DEALER IN COMMERCIAL PAPER, EXCEP 
TION FROM COMPETITIVE BIDDING, AND PROPOSED 
CAPITAL CONTRIBUTIONS TO SUBSIDIARY COMPANIES BY 
HOLDING COMPANY 


NOTICE IS HEREBY GIVEN that Northeast Utilities (‘‘North- 
east’’), a registered holding company, and its electric utility sub- 
sidiary company, Western Massachusetts Electric Company 
(““WMECO"’), have filed a declaration with this Commission pur- 
suant to the Public Utility Holding Company Act of 1935 (“‘Act’’), 
designating Sections 6, 7 and 12(b) of the Act and Rules 45 and 50 
(a) (5) (B) promulgated thereunder as applicable to the proposed 
transactions. All interested persons are referred to the declaration 
which is summarized below, for a complete statement of the pro 
posed transactions. 


Northeast and WMECO, here together referred to as ‘‘declarants”’, 
propose, from time to time but not later than December 31, 1973, 
to issue and sell short-term notes (including commercial paper) in an 
aggregate principal amount outstanding at any one time of not more 
than (a) $125,000,000 in case of Northeast, and (b) in case of 
WMECO, an amount not to exceed $53,500,000 at any one time 
outstanding. Northeast intends to utilize the proceeds from its 
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sales (i) to make capital contributions during 1973 of $30,000,000, 
$15,000,000, $10,000,000 and $5,400,000, respectively, to its pub- 
lic-utility subsidiary companies, The Connecticut Light and Power 
Company (‘‘CL&P”’), The Hartford Electric Light Company 
(“HELCO”), WMECO, and The Millstone Point Company (‘’Mill- 
stone’’); (ii) to make open account advances not exceeding 
$5,000,000 during 1973 to its non-utility subsidiary, The Quin- 
nehtuk Company (‘‘Quinnehtuk"’); and (iii) to supply funds as 
needed to other subsidiary companies as heretofore or hereafter 
authorized by the Commission. WMECO intends to utilize the 
funds from its sales, together with its other available funds, to fi- 
nance construction expenditures in 1973, estimated at $38,000,000 
The open account advances to Quinnehtuk will be used to purchase 
a generating site in Massachusetts, which will ultimately be pur- 
chased by one or more of Northeast’s utility subsidiaries. CL&P 
and HELCO will apply the proposed capital contributions toward 
their 1973 construction programs, estimated at $143,000,000 and 
$79,000,000 respectively. Millstone will apply such contribution 
toward its nuclear fuel purchases in 1973 (see HCAR No. 17786). 


As of January 31, 1973, Northeast had outstanding $51,400,000 of 
short-term promissory notes to banks and to a dealer in commercial 
paper, which notes were issued pursuant to Commission's Order of 
February 24, 1972 (HCAR No. 17464). Upon this declaration 
becoming effective, no further borrowings will be incurred pur- 
suant to said order. However, Northeast proposes to renew and 
extend said notes and to issue and sell up to an additional 
$73,600,000 of short-term notes (and to renew such notes) from 
time to time, so that the aggregate amount of all such notes at any 
one time outstanding, including notes authorized by said Order of 
February 24, 1972, will at no time exceed $1 25,000,000. 


Pursuant to Order of the Commission dated December 28, 1971 
(HCAR No. 17414) WMECO, as of January 31, 1973, had outstand- 
ing $18,250,000 in short-term notes to banks and to a dealer in com 
mercial paper and expects to issue up to $6,000,000 additional 

such short-term notes, prior to the effectiveness of the present dec- 
laration. WMECO proposes to renew and extend such notes or to 
refund them with other similar notes, and to issue and sell up to an 
additional $29,250,000 of short-term notes (and to renew such 
notes) from time to time. The aggregate amount of all such notes 
at any one time outstanding will not exceed $53,500,000. 


The proposed bank notes will each be dated the date of issue, will 
have maximum maturity dates of nine months, with right of 
renewal, will bear interest at a rate per annum not in excess of the 
prime rate (currently 6% per annum) in effect at the lending bank 
on the date of issue, will be subject to prepayment at any time at 
the company’s option without premium, and will be issued no later 
than December 31, 1973. Although no formal commitments for 
future borrowings have been made with any bank, declarants expect 
to borrow from lists of banks supplied herein; these consist of 30 
banks including 5 New York City banks in the case of Northeast, 
and 18 banks including 4 New York City banks in the case of 
WMECO. Declarants state that with respect to the non-New York 
City banks normal working balances maintained with those banks 
are adequate to support the proposed credit lines, except that in the 
case of borrowings from Pittsfield National Bank, Pittsfield, Massa- 
chusetts, required compensating balances will result in an effective 
interest rate of 7.06% per annum, assuming a prime interest rate of 
6%. In respect of borrowings from the New York City banks, it is 
stated that compensating balances would in each case result in an 
effective interest rate of 7.5% per annum, assuming a maximum 
compensating balance of 20% and a prime rate of 6%. 


The proposed commercial paper notes will be issued in denomina- 
tions of not less than $50,000 and not more than $1,000,000, 

will have a maturity of not more than 270 days, will not be re- 
payable prior to maturity, and will be sold by declarants directly 

to Lehman Commercial Paper, Incorporated, a dealer in commercial 
paper of comparable quality and of the particular maturity sold by 
public-utility issuers to commercial paper dealers. No com- 

mercial paper notes will be issued having a maturity of more than 
90 days which have an effective interest cost which exceeds the 





prime commercial bank rate at which declarants could borrow from 
banks in an amount at least equal to the principal amount of such 
commercial paper. No commission or fee will be payable in con- 
nection with the issuance and sale of the commercial paper 


The commercial paper dealer, as principal, will reoffer the com 
mercial paper to institutional investors at a discount of no more 
than 1/8 of 1% per annum less than the prevailing discount rate to 
declarants in such manner as not to constitute a public offering 
The commercial paper will be reoffered to not more than 200 
identified and designated customers in a list (non-public) prepared 
in advance by the dealer. It is anticipated that the commercial 
paper will be held by customers to maturity, but if such custom 
ers desire to resell prior to maturity, the dealer, pursuant to a 
verbal repurchase agreement, will repurchase the commercial paper 
and reoffer the same to others in the group of 200 customers 


Declarants state that, unless otherwise authorized by the Commis 
sion, any of their bank notes or commercial paper outstanding at 
December 31, 1973, will be repaid from internal cash resources or 
from the proceeds of long-term financing 


Declarants request that the issue and sale of their commercial paper 
notes be excepted from the competitive bidding requirements of 
Rule 50 pursuant to subparagraph (a) (5) (B) thereof in view of the 
fact that current rates for commercial paper for prime borrowers 
such as Northeast and WMECO are readily ascertainable by reference 
to daily financial publications and that it is not practicable to invite 
competitive bids for commercial paper. Declarants further request 
that the certificates under Rule 24 be filed on a quarterly basis 

with respect to the commercial paper 


It is stated that no fees or commissions (including counsel fees) 

will be paid or incurred, directly or indirectly, in connection with 
the proposed transactions and that incidental services, estimated at 
$1000 ($500 for each declarant), will be performed at cost by 
Northeast Utilities Service Company, an _ affiliated service company 
It is further stated that no State commission and no Federal com 
mission, other than this Commission, has jurisdiction over the pro 
posed transactions 


NOTICE IS FURTHER GIVEN that any interested person may, not 
later than March 16, 1973, request in writing that a hearing be held 
on such matter, stating the nature of his interest, the reasons for 
such request, and the issues of fact or law raised by said declaration 
which he desires to controvert; or he may request that he be noti 
fied if the Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Securitites and Exchange 
Commission, Washington, D.C. 20549. A copy of such request 
should be served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of mailing) 
upon the declarant at the above-stated address, and proof of serv- 
ice (by affidavit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said date, the 
declaration, as filed or as it may be amended, may be permitted 

to become effective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem appropriate. Per 
sons who request a hearing or advice as to whether a hearing is 
ordered will receive notice of further developments in this matter, 
including the date of the hearing (if ordered) and any postpone 
ments thereof. 


For the Commission, by the Divison of Corporate Regulation, pur- 
suant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT 
Rel. No. 17885/February 20, 1973 
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Admin. Proc. File No. 3-4102 
In the Matter of 


CENTRAL AND SOUTH WEST CORPORATION 
CENTRAL POWER AND LIGHT COMPANY 
PUBLIC SERVICE COMPANY OF OKLAHOMA 
SOUTHWESTERN ELECTRIC POWER COMPANY 
WEST TEXAS UTILITIES COMPANY 

Wilmington, Delaware 

(70-5283) 


ORDER AUTHORIZING ISSUANCE AND SALE OF COMMON 
STOCK TO HOLDING COMPANY AND ISSUANCE AND SALE 
OF COMMON STOCK BY HOLDING COMPANY AT COMPETI- 
TIVE BIDDING 


Central and South West Corporation (‘‘Central’’), a registered hold- 
ing company, and its subsidiary companies, Central Power and Light 
Company (“CP&L"’), Public Service Company of Oklahoma 
(“PSO”), Southwestern Electric Power Company (““SWEPCO”), and 
West Texas Utilities Company (““WTU"), have filed an application- 
declaration with this Commission pursuant to Sections 6(a), 6(b), 7, 
9(a), and 10 of the Public Utility Holding Company Act of 1935 
(‘‘Act’’) and Rules 43 and 50 thereunder regarding the following 
proposed transactions. 


By order in this proceeding dated December 29, 1972 (Holding 
Company Act Release No. 17830), the Commission authorized 
WTU to amend its Articles of Incorporation to increase the par 
value of its common stock and to transfer from earned surplus to 
the common stock capital account the sum of $17,325,000. 


CP&L, PSO, and SWEPCO, propose to issue and sell to Central, and 
Central proposes to acquire, for cash at the par value thereof, ad- 
ditional shares of the common stock of said companies as follows 


Number Par Value 
Of Shares Per Share Consideration 
CP&L 800,000 $25 $20,000,000 
PSO 1,250,000 12 15,000,000 
SWEPCO 714,285 14 9,999,990 
Total $44,999,990 


In connection therewith, SWEPCO proposes to amend its charter to 
increase its authorized common stock from 6,400,000 shares to 
7,000,000 shares. It is stated that the proposed transactions will 
provide the subsidiary companies with additional funds to finance 

a portion of the cost of their construction programs and to pay all 
or part of short-term loans made by the subsidiary companies for 
that purpose. The construction expenditures of the subsidiary com- 
panies for 1973 are estimated as follows: CP&L — $81,308,000, 
PSO — $60,941,000, and SWEPCO — $44,366,000. 


Central proposes to issue and sell, pursuant to the competitive bid- 
ding requirements of Rule 50 promulgated under the Act, up to 
1,200,000 shares of its authorized and unissued common stock, par 
value $7 per share, at a price to be determined by the competitive 
bidding. Central intends that substantially all of the net proceeds 
from the sale of the common stock, estimated to aggregate approx- 
imately $60,000,000, will be applied by it to the payment of short- 
term borrowings (consisting of notes and commercial paper), includ- 
ing borrowings which may be incurred to provide funds for the pur- 
chase of the subsidiaries’ shares, in the event that any of the sub- 
Sidiaries’ shares are purchased prior to sale of the Central common 
stock, and to the purchase of any of the subsidiaries’ shares as are 
not purchased prior to sale of the Central shares. 


The Corporation Commission of the State of Oklahoma has author- 
ized the issue and sale of common stock by PSO. No other State 
commission and no Federal commission, other than this Commis- 
sion, has jurisdiction over the proposed transactions. 
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Due notice of the filing of said application-declaration has been 
given in the manner prescribed in Rule 23 promulgated under the 
Act (Holding Company Act Release No. 17805), and no hearing has 
been requested of or ordered by the Commission. Upon the basis of 
the facts in the record, it is hereby found that the applicable stand- 
ards of the Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropriate in the pub- 
lic interest and in the interest of investors and consumers that said 
application-declaration, as amended, be granted and permitted to 
become effective: 





IT IS ORDERED, pursuant to the applicable provisions of the Act 
and rules thereunder, that said application-declaration, as amended, 
be, and it hereby is, granted and permitted to become effective 
forthwith, subject to the terms and conditions prescribed in Rules 
24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regulation, pur- 
suant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT 
Rel. No. 17886/February 21, 1973 


Admin. Proc. File No. 3-3395 
In the Matter of 


DELMARVA POWER & LIGHT COMPANY 
800 King Street 

Wilmington, Delaware 19899 

(70-5114) 


NOTICE OF POST-EFFECTIVE AMENDMENT REGARDING 
ISSUE AND SALE OF NOTES TO BANK AND TO DEALER IN 
COMMERCIAL PAPER BY HOLDING COMPANY AND EXCEP- 
TION FROM COMPETITIVE BIDDING 


NOTICE tS HEREBY GIVEN that Delmarva Power & Light Com- 
pany (‘‘Delmarva’’), a registered holding company, has filed with 
this Commission a second post-effective amendment to its applica- 
tion in this proceeding pursuant to Sections 6 and 7 of the Act and 
Rule 50(a) (5) promulgated thereunder as applicable to the pro- 
posed transactions. All interested persons are referred to the ap- 
plication, as so amended, which is summarized below, for a com- 
plete statement of the proposed transactions. 


By Order of the Commission dated December 28, 1971 (Holding 
Company Act Release No. 17412) Delmarva was authorized to 
issue and sell, through December 31, 1973, unsecured short-term 
notes to banks and to a dealer in commercial paper up to an aggre- 
gate maximum amount of $40,000,000 at any one time outstand- 
ing. By its present post-effective amendment in this proceeding, 
Delmarva requests that the authorization in respect of such unse- 
cure notes be increased to a maximum of $56,000,000 at any one 
time outstanding, and that the period of the related transactions be 
extended to July 31, 1974. The proposed aggregate borrowings of 
$56,000,000 will be used to finance part of Delmarva’s construction 
program for 1973 and 1974, estimated to aggregate approximately 
$200,000,000. 


The notes to be issued to banks will aggregate not in excess of 
$16,500,000 outstanding at any one time, and will mature not more 
than 180 days from the date of issue and in any event not later than 
July 31, 1974. The bank notes will bear interest at the prime com- 
mercial bank rate, in effect as of the dates the notes are executed 
and will be subject to prepayment at any time without penalty ex- 
cept that the notes may not be prepaid in whole or in part from the 
proceeds of any subsequent bank loan at a lower rate of interest. 
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The company has maintained balances with these banks averaging 
approximately $2,000,000 or 12% of its maximum authorized bor- 
rowings. If such balances were maintained solely to satisfy com- 
pensating balance requirements, the effective interest cost on such 
loans, assuming a 6% prime rate, would be 6.7%. The proposed bor- 
rowings will be effected from among the banks set forth below, in 
the maximum amounts indicated for each. 


Wilmington Trust Company, Wilmington, Delaware $ 5,000,000 


Bank of Delaware, Wilmington, Delaware 3,000,000 
Farmers Bank of the State of Delaware, Wilmington, 1,800,000 
Delaware 
Delaware Trust Company, Wilmington, Delaware 1,600,000 
First National Bank of Maryland, Salisbury and 
Baltimore, Maryland 5,100,000 


Total $16,500,000 


Delmarva also proposes to issue and sell, from time to time not 
later than July 31, 1974, commercial paper in the form of short- 
term promissory notes to a dealer in commercial paper, A. G. Bec- 
ker & Co., Incorporated (‘‘dealer’’), of up to $56,000,000 face 
amount to be outstanding at one time. The total amount of com- 
mercial paper and bank loans outstanding at any one time will not 
exceed $56,000,000. The commercial paper notes will be of vary- 
ing maturities, with no such notes maturing more than 270 days 
after the date of issue and in any event not later than July 31, 
1974. Such notes, in denominations of not less than $50,000 and 
not more than $1,000,000, will be issued and sold by Delmarva di- 
rectlyto the dealer at a discount which will not be in excess of the 
discount rate per annum prevailing at the date of issuance for com- 
mercial paper of comparable quality and of the particular maturity 
sold by issuers thereof to commercial paper dealers. The applica- 
tion states that no commercial paper notes will be issued having a 
maturity of more than 90 days, at an effective interest cost which 
exceeds that at which Delmarva could borrow from banks. 


It is stated that no commission or fee will be payable in connection 
with the issue and sale of the commercial paper notes. The dealer, 
as principal, will reoffer such notes at a discount of 1/8 of 1% per 
annum less than the prevailing discount rate to Delmarva. The notes 
will be reoffered, in a manner which will not constitute a public 
offering, to no more than 200 identified and designated customers 
in a list (nonpublic) prepared in advance by the dealer. 


Delmarva proposes to retire the bank notes and commercial paper 
from the net proceeds of the sale of first mortgage bonds and/or 
equity securities prior to August 1, 1974. 


Delmarva requests exception from the competitive bidding require- 
ments of Rule 50 for the proposed issue and sale of its commercial 
paper pursuant to paragraph (a)(5) thereof. Delmarva also re- 
quests authority to file certificates under Rule 24 with respect to 
the issue and sale of commercial paper within 30 days after the end 
of each calendar quarter. 


No fees or expenses are expected to be incurred by Delmarva in con- 
nection with the proposed transactions. It is stated that no State 
Commission and no Federal commission, other than this Commis 
sion, has jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person may, not 
later than March 19, 1973, request in writing that a hearing be held 
on such matter, stating the nature of his interest, the reasons for 
such request, and the issues of fact or law raised by the application 
as amended by said post-effective amendment which he desires to 
controvert; or he may request that he be notified if the Commission 
should order a hearing thereon. Any such request should be ad- 
dressed: Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request should be served per- 
sonally or by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon the applicant 
at the above-stated address, and proof of service (by affidavit or, in 
case of an attorney-at-law, by certificate) should be filed with the 





request. At any time after said date, the application, as amended by 
said post-effective amendment or as it may be further amended, may 
be granted as provided in Rule 23 of the General Rules and Regula 
tions promulgated under the Act, or the Commission may grant ex 
emption from such rules as provided in Rules 20(a) and 100 thereof 
or take such other action as it may deem appropriate. Persons who 
request a hearing or device as to whether a hearing is ordered will 
receive notice of further developments in this matter, including the 
date of the hearing (if ordered) and any postponements thereof 


For the Commission, by the Division of Corporate Regulation, pur 
suant to delegated authority 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT 
Rel. No. 17887/February 23, 1973 


Admin. Proc. File No. 3-4172 
In the Matter of 


THE CONNECTICUT LIGHT AND POWER COMPANY 
Selden Street 

Berlin, Connecticut 06037 

(70-5312) 


NOTICE OF PROPOSED ISSUE AND SALE OF FIRST AND 
REFUNDING MORTGAGE BONDS AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that The Connecticut Light and 
Power Company (“‘CL&P"’), a public-utility subsidiary company of 
Northeast Utilities, a registered holding company, has filed an ap 
plication with this Commission pursuant to the Public Utility Hold 
ing Company Act of 1935 ("’Act"’), designating Section 6(b) of the 
Act and Rule 50 promulgated thereunder as applicable to the fol 
lowing proposed transaction. All interested persons are referred to 
the application, which is summarized below, for a complete state 
ment of the proposed transaction 


CL&P proposes to issue and sell, subject to the competitive bidding 
requirements of Rule 50 under the Act, $50,000,000 principal 
amount of % First and Refunding Mortgage Bonds, Series Z, due 
April 1, 2003. The interest rate (which shall be a multiple of 1/8 of 
1%) and the price, exclusive of accrued interest, to be paid to CL&P 
{which shall be not less than 99% nor more than 102-3/4% of the 
principal amount thereof) will be determined by the competitive 
bidding. The bonds will be issued under the Indenture of Mortgage 
and Deed of Trust dated May 1, 1921, between CL&P and Bankers 
Trust Company, Trustee, as heretofore supplemented and amended 
and as to be further supplemented by a Supplemental Indenture to 
be dated as of April 1, 1973, which contains a prohibition until 
April 1, 1978, against refunding the issue with the proceeds of funds 
borrowed at a lower effective interest cost 


The net proceeds from the issue and sale of the bonds will be ap 
plied toward repayment of short-term borrowings incurred in fi 
nancing CL&P’s 1972-1973 construction program, which borrowings 
are expected to aggregate $95,000,000 at the time of the proposed 
sale. It is anticipated that Northeast Utilities will make a 
$20,000,000 capital contribution in March, 1973, which will be 
used by CL&P in further reduction of its short-term borrowings 
(File No. 70-5308). CL&P’s construction program for 1973 is esti 
mated at $143,000,000, and it is stated that this program will re 
quire an additional $60,000,000 of external financing which CL&P 
contemplates will be obtained temporarily through short-term bor 
rowings. CL&P anticipates a further capital contribution from 
Northeast Utilities, as well as additional long-term financing (first 
mortgage bonds or preferred stock) later this year. Such additional 
financing will, to the extent necessary, be the subject of future fil 
ings with the Commission 
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A statement of the fees and expenses incident to the proposed trans- 
action will be filed by amendment. The filing states that the pro- 
posed issue and sale of bonds is subject to the approval of the 
Connecticut Public Utilities Commission, and indicates that no other 
State commission and no Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN than any interested person may, not 
later than March 22, 1973, request in writing that a hearing be held 
on such matter, stating the nature of his interest, the reasons for 
such request, and the issues of fact or law raised by said application 
which he desires to controvert; or he may request that he be noti- 
fied if the Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such request 
should be served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of mailing) 
upon the applicant at the above-stated address, and proof of serv- 
ice (by affidavit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said date, the 
application as filed or as it may be amended, may be granted as pro 
vided in Rule 23 of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request a hearing 
or advice as to whether a hearing is ordered will receive notice of 
further developments in this matter, including the date of the hear 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regulation, pur 
suant to delegated authority 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT 
Rel. No. 17888/February 23, 1973 


Admin. Proc. File No. 3-4003 
In the Matter of 


JERSEY CENTRAL POWER & LIGHT COMPANY 
Morristown, New Jersey 
(70-5262) 


ORDER AUTHORIZING ISSUE AND SALE OF DEBENTURES 
AT COMPETITIVE BIDDING 


Jersey Central Power & Light Company (‘Jersey Central’’), an elec 
tric utility subsidiary company of General Public Utilities Corpora- 
tion, a registered holding company, has filed an application and 
amendments thereto with this Commission pursuant to Section 6(b) 
of the Public Utility Holding Company Act of 1935 (“‘Act’’) and 
Rule 50 promulgated thereunder regarding the following proposed 
transaction 


Jersey Central proposes to issue and sell, subject to the competitive 
bidding requirements of Rule 50 under the Act, $30,000,000 prin- 
cipal amount of Debentures, % Series due 1998. The interest rate 
(which will be a multiple of 1/8 of 1%) and the price (which will be 
not less than 100% nor more than 102.75% of the principal amount 
thereof plus accrued interest from March 1, 1973, to the date of 
delivery) will be determined by the competitive bidding. The deben- 
tures will be issued under the Indenture, dated as of October 1, 
1963, of Jersey Central to Irving Trust Company, Trustee, as here 
tofore supplemented and as to be further supplemented by a Fifth 
Supplemental Indenture to be dated as of March 1, 1973, and 
which includes, subject to certain exceptions, a prohibition until 
March 1, 1978, against refunding the issue with proceeds of funds 
borrowed at a lower interest Cost 
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The entire proceeds, excluding premium and accrued interest, real- 
ized from the sale of the new debentures ($30,000,000) will be used 
to prepare a portion of Jersey Central's short-term bank loans of 
which approximately $55,000,000 is expected to be outstanding at 
the date of such sale. The proceeds of the bank loans which are 
thus to be prepaid have been or will be used for construction pur- 
poses or to reimburse Jersey Central's treasury for expenditures 
therefrom for construction purposes. Premium resulting from the 
sale of the debentures will be used for financing the business of 
Jersey Central, including the payment of expenses in effecting the 
sale of the debentures. The estimated cost of Jersey Central's 1973 
construction program is approximately $187,000,000. 


Fees and expenses to be paid by Jersey Central in connection with 
the issue and sale of the debentures are estimated at $130,000, in- 
cluding counsel fees of $22,000 and accountant fees of $14,000 
The fees and expenses of counsel for the underwriters, to be paid by 
the successful bidders, are estimated at $16,000. The Board of 
Public Utility Commissioners of New Jersey has authorized the pro- 
posed issue and sale of debentures by Jersey Central. No other 
State commission and no Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transaction. 


Due notice of the filing of said application has been given in the 
manner prescribed in Rule 23 promulgated under the Act (Holding 
Company Act Release No. 17860), and no hearing has been request- 
ed of or ordered by the Commission. Upon the basis of the facts 
in the record, it is hereby found that the applicable standards of the 
Act and the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public interest 
and in the interest of investors and consumers that said application, 
as amended, be granted: 


IT 1S ORDERED, pursuant to the applicable provisions of the Act 
and rules thereunder, that said application, as amended, be, and it 


hereby is, granted, effective forthwith, subject to the terms and con- 


ditions prescribed in Rules 24 and 50 promulgated under this Act 


For the Commission, by the Division of Corporate Regulation, pur- 
suant to delegated authority. 
Ronald F. Hunt 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7677/February 20, 1973 


Admin. Proc. File No. 3-4122 
In the Matter of 


LIFE INSURANCE COMPANY OF NORTH AMERICA 

and 

LIFE INSURANCE COMPANY OF NORTH AMERICA 
SEPARATE ACCOUNT A 

1600 Arch Street 

Philadelphia, Pennsylvania 19101 

(812-2707) 


ORDER PURSUANT TO SECTION 6(c) GRANTING EXEMP- 
TIONS FROM THE PROVISIONS OF SECTIONS 22(d) AND 
27(a)(4) OF THE ACT, AND PURSUANT TO SECTIONS 11(a) 
AND 11(c) APPROVING AN OFFER OF EXCHANGE 


Life Insurance Company of North America (“‘LINA”’), a stock life 
insurance company organized under the laws of the State of Penn- 
sylvania, and Life Insurance Company of North America Separate 
Account A (“Separate Account’), a unit investment trust reg- 

istered under the Investment Company Act of 1940 (“Act’’) (here- 
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inafter called ‘‘Applicants’’), have filed an application pursuant to 
Section 6(c) of the Act for an order modifying an Order dated 
December 4, 1970 (Investment Company Act Release No. 6273) 
(“1970 Order’’) granting Applicants exemptions from the provisions 
of Sections 22(d) and 27(a)(4) of the Act and pursuant to Sections 
11(a) and 11(c) approving an offer of exchange. The 1970 Order 
stated that net purchase payments for group and individual vari- 

able annuity contracts would be allocated to Separate Account and 
at the election of the contract owner would be invested in the shares 
of one of the following three diversified, open-end management 
investment companies each of which is registered under the Act 
Decatur Income Fund, Inc., National Investors Corp., or Oppen- 
heimer Fund, Inc. 


The Commission on January 18, 1973, issued a notice of the filing 
of the application (Investment Company Act Release No. 7633) to 
modify the 1970 Order so that the following exemptions will also 
be available with respect to the purchase by Separate Account of 
shares of Trustees’ Equity Fund and Dreyfus Third Century Fund, 
Inc 


a. From Section 22(d) to permit the elimination of any require - 
ment of a sales load with respect to the exercise of an option in a 
fixed annuity to change the allocation from fixed to variable pay- 
ments at the maturity date; and, under group variable annuity con- 
tracts to permit LINA, at its discretion either to reduce gross pay- 
ments under the contract or to increase the number of accumula- 
tion units or annuity units credited to the participants’ accounts 
without sales charge, where amounts deducted by Applicants for 
expense exceed the cost of such items. 


b. From Section 27(a)(4) to permit the initial payment made on 
behalf of a plan participant under a group variable contract issued in 
connection with a non-tax deferred plan to be less than $20, pro- 
vided, however, that such initial payment shall not be less than 

$10. 


Applicants also have requested an order under Sections 11(a) and 
11(c) to permit, under the group variable annuity contract, an ex- 
change by a contract Owner or participant of one underlying fund 
for another at 5 year intervals during the accumulation period and 
immediately prior to retirement 


The notice gave interested persons an opportunity to request a hear- 
ing and stated that an order disposing of the application might be 
issued upon the basis of the information stated therein unless a hear- 
ing should be ordered. No such request has been filed, and the 
Commission has not ordered a hearing. 


The Commission has considered the matter and finds that the grant- 
ing of the requested exemptions is necessary or appropriate in the 
public interest and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions of the Act 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that the 
application for the aforementioned exemptions from the provisions 
of Sections 22(d) and 27(a)(4) of the Act be, and hereby is, granted, 
effective forthwith. 


IT |S FURTHER ORDERED that the application for approval, pur 
suant to Sections 11(a) and 11(c) of the Act, for the offer of ex- 
change be, and hereby is, granted, effective forthwith 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7678/February 20, 1973 


Admin. Proc. File No. 3-4109 
In the Matter of 


SUN LIFE OF CANADA (U.S.) VARIABLE ACCOUNT B 
SUN LIFE ASSURANCE COMPANY OF CANADA (U.S.) 
and 

SUNCAN EQUITY SERVICES COMPANY 

3 New England Executive Park 

Burlington, Massachusetts 01803 

(812-3291) 


ORDER PURSUANT TO SECTION 6ic) OF THE ACT GRANTING 
EXEMPTIONS FROM THE PROVISIONS OF SECTIONS 22(d), 
26(a), AND 27(c)(2) OF THE ACT 


On January 12, 1973, a notice was issued (Investment Company Act 
Release No. 7622) on an application filed by Sun Life of Canada (U. 
S.) Variable Account B (“Account B”’), a unit investment trust reg 
istered under the Investment Company Act of 1940 (the “‘Act’’), 
Sun Life Assurance Company of Canada (U.S.), and Suncan Equity 
Services Company, a Delaware Corporation registered as a Broker- 
Dealer under the Securities Exchange Act of 1934 and a member of 
the National Association of Securities Dealers (hereinafter collec 
tively called ‘‘Applicants’’), for an order of the Commission exempt 
ing Applicants from the provisions of Sections 22(d), 26(a) and 27 
(c)(2) of the Act. The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing of the ap- 
plication might be issued upon the basis of the information stated 
therein unless a hearing should be ordered. No such request has 
been filed, and the Commission has not ordered a hearing 


The matter has been considered and it has been found, on the basis 
of the representations contained in the application, that the grant- 
ing of the requested exemptions is necessary or appropriate in the 
public interest and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions of the Act 


IT 1S ORDERED that Applicants be, and are hereby, exempted 
from the provisions of Section 22(d) of the Act to the extent nec 
essary to permit 


(1) Amounts accumulated on fixed basis annuity contracts to be 
transferred to Account B without any additional sales charges; 


(2) The level of sales charges applicable to the purchaser of vari- 
able annuity contracts funded by Account B to be determined on 
the basis of the total amount of the fixed and variable contracts 
being purchased; and 


(3) Sales cxarges on the variable contracts funded by Account B 
to be reduced by half when such contracts are purchased with pro 
ceeds derived from Sun Life insurance products 


IT iS FURTHER ORDERED that Applicants be, and are hereby, 
exempted from the provisions of Sections 26(a) and 27(c)(2) of the 
Act upon the following conditions to which Applicants have con 
sented 


(1) that any charges under the variable annuity contracts for admin 
istrative services shall not exceed such reasonable amounts as the 
Commission shall prescribe, and the Commission shal! reserve ju- 
risdiction for such purpose; and 


(2) that the payment of sums and charges out of the assets of 
Account B shall not be deemed to be exempted from regulation by 
the Commission by reason of this order, provided that the Appli 
cants’ consent to this condition shall not be deemed to be a con 
cession to the Commission of authority to regulate the payment of 
sums and charges out of such assets, other than charges for admin 
istrative services, and Applicants reserve the right in any proceeding 
before the Commission, or in any suit or action in any court, to 
assert that the Commission has no authority to regulate the pay 
ment of such other sums and charges 
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For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7679/February 20, 1973 


Admin. Proc. File No. 3-4108 
In the Matter of 


SUN LIFE OF CANADA (U.S.) VARIABLE ACCOUNT A 
SUN LIFE ASSURANCE COMPANY OF CANADA (U.S.) 
and 

SUNCAN EQUITY SERVICES COMPANY 

3 New England Executive Park 

Burlington, Massachusetts 01803 

(812-3292) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT GRANTING 
EXEMPTIONS FROM THE PROVISIONS OF SECTIONS 22(d), 
26(a), AND 27(c)(2) OF THE ACT 


On January 12, 1973, a notice was issued (Investment Company Act 
Release No. 7621) on an application filed by Sun Life of Canada 
(U.S.) Variable Account A(‘‘Account A”), a unit investment trust 
registered under the Investment Company Act of 1940 (the ‘‘Act’’), 
Sun Life Assurance Company of Canada (U.S.), and Suncan Equity 
Services Company, a Delaware Corporation registered as a Broker 
Dealer under the Securities Exchange Act of 1934 and a member of 
the National Association of Securities Dealers (hereinafter collec- 
tively called “‘Applicants’’), for an order of the Commission ex- 
empting Applicants from the provisions of Sections 22(d), 26(a) 
and 27(c)(2) of the Act. The notice gave interested persons an 

ity to request a hearing and stated that an order dis- 
posing of the application might be issued upon the basis of the 
information stated therein unless a hearing should be ordered 

No such request has been filed, and the Commission has not 
ordered a hearing 


opportur 


The matter has been considered and it has been found, on the basis 
of the representations contained in the application, that the grant 
ing of the requested exemptions is necessary Or appropriate in the 
public interest and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions of the Act 


IT 1S ORDERED that Applicants be, and are hereby, exempted 
from the provisions of Section 22(d) of the Act to the extent neces 
sary to permit 


(1) Amounts accumulated on fixed basis annuity contracts to be 
transferred to Account A without any additional sales charges; 


(2) The level of sales charges applicable to the purchaser of vari 
able annuity contracts funded by Account A to be determined on 
the basis of the total amount of the fixed and variable contracts 
being purchased; and 


(3) Sales charges on the variable contracts funded by Account A to 
be reduced by half when such contracts are purchased with proceeds 
derived from Sun Life insurance products 


IT 1S FURTHER ORDERED that Applicants be, and are hereby, 
exempted from the provisions of Sections 26(a) and 27(c)(2) of the 
Act upon the following conditions to which Applicants have con- 
sented 


(1) that any charges under the 


riable annuity contracts for ad- 
ministrative services shall not exceed such reasonable amounts as the 
Commission shal! prescribe, and the Commission shall reserve juris- 
diction for such purpose; and 


10/SEC DOCKET 





(2) that the payment of sums and charges out of the assets of Ac- 
count A shall not be deemed to be exempted from regulation by the 
Commission by reason of this order, provided that the Applicants’ 
consent to this condition shall not be deemed to be a concession to 
the Commission of authority to regulate the payment of sums and 
charges out of such assets, other than charges for administrative 
services, and Applicants reserve the right in any proceeding before 
the Commission, or in any suit or action in any court, to assert that 
the Commission has no authority to regulate the payment of such 
sums and charges 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7680/February 20, 1973 


Admin. Proc. File No. 3-3033 
In the Matter of 


GENERAL HOST CORPORATION 
245 Park Avenue 

New York, New York 

(812-2797) 


ORDER DENYING REQUEST FOR A HEARING WITHOUT PREJ- 
UDICE AND DEFERRING ACTION ON THE APPLICATION 
PENDING DETERMINATION OF ISSUES IN CIVIL ACTIONS 


The Commission on May 26, 1971, issued a notice (Investment 
Company Act Release No. 6543) of an application filed by Gen- 
eral Host Corporation (‘‘Applicant’’) for an order pursuant to Sec- 
tions 6(c) and 23(c)(3) of the Investment Company Act of 1940 
(‘‘Act’’) retroactively approving a purchase by Applicant from the 
Goldfield Corporation (‘‘Goldfield’’) of 437,700 shares of its own 
common stock by exercise of an option previously granted to it by 
Goldfield. The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the applica- 
tion might be issued upon the basis of the information stated in 
the application unless a hearing should be ordered. 


Goldfield filed a timely request for a hearing and additional docu- 
ments amplifying its request. Applicant filed a memorandum and 
additional documents in opposition to Goldfield’s request. 


Goldfield’s request for a hearing is based essentially on its claims 


(1) that Applicant's exercise of the option prior to receipt of a 
Commission order was illegal and cannot be rectified; 


(2) that the option was unenforceable because Applicant fraudu- 
lently induced Goldfield to grant the option in return for an ex- 
tension of time to repay a $4.9 million note of Goldfield which 
itself had been fraudulently induced by Applicant; and 


(3) that the acquisition of the option by Applicant was subject to 
Section 17(a)(2) of the Act as a result of a condition contained in 
an order of the Commission issued April 19, 1968, in the matter 

of the Goldfield Corporation (Investment Company Act Release No. 
5351) and, since Host did not file an application under Section 
17(b), it should be held to have no standing to apply for the exemp- 
tive order it seeks; alternatively, that the requested order should be 
denied because the acquisition of the option did not meet the stand 
ards of Section 17(b) or that any order granting the exemption re- 
quested by Applicant should state that it was granted without any 
consideration of the validity of the option or the propriety of its 
grant 


We note that issues relating to the alleged fraudulent inducement of 
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Goldfield to grant the option and to issue the note which was ex- 
tended in return for the granting of the option, which Goldfield 
raised in its request for hearing, were previously raised by Goldfield 
and have subsequently been raised by the Commission in civil ac- 
tions which are still pending. ! 


Without deciding at this time the extent to which those claims of 
fraud are relevant to the issues presented by the application, we con- 
sider it appropriate, under all the circumstances of this case, to defer 
action on this application until the determination of those claims of 
fraud in the civil actions. 


IT iS ORDERED that the request for a hearing be, and hereby is, 
denied without prejudice; and 


IT |S FURTHER ORDERED, that action on the application be, and 
hereby is, deferred pending resolution in the civil actions of the 
issues as to fraud on the part of Applicant relating to the option and 
the obligation of Goldfield to which it relates. 


By the Commission. 


Ronald F. Hunt 
Secretary 


1Mesh v. Goldfield Corp., Civil No. 70-739 (S.D.N.Y., filed 
February 24,1970). 

SEC v. General Host Corporation, Civil No. 73-275 (S.D.N.Y., 
filed January 17, 1973). 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7681/February 21, 1973 


Admin. Proc. File No. 3-4154 
In the Matter of 


WHITE, WELD & CO. INCORPORATED 
91 Liberty Street 
New York, New York 10006 


W.E. HUTTON & CO. 
14 Wall Street 
New York, New York 10005 


G.H. WALKER & CO. INCORPORATED 
45 Wall Street 
New York, New York 10005 


SHEARSON, HAMMILL & CO. INCORPORATED 
14 Wall Street 
New York, New York 10005 


SHIELDS SECURITIES CORPORATION 
44 Wall Street 
New York, New York 10005 


EDWARDS & HANLEY 

1 Whitehall Street 

New York, New York 10005 
(812-3377) 


ORDER PURSUANT TO SECTION 6(c) GRANTING EXEMPTION 
FROM SECTION 30(f) OF THE ACT TO THE EXTENT THAT IT 
ADOPTS SECTION 16(b) OF THE EXCHANGE ACT. 


White, Weld & Co. Incorporated, Shearson, Hammil! & Co. Incorpo- 
rated, W. E. Hutton & Co., Shields Securities Corporation, G. H. 
Walker & Co. Incorporated, and Edwards & Hanley (‘‘Applicants’’), 





prospective representatives of a group of underwriters of a proposed 
public offering of shares of common stock of Advance Investors 
Corporation (“‘Company’”’), a registered, diversified, closed-end 
management investment company, have filed an application pur 
suant to Section 6(c) of the Investment Company Act of 1940 
(“Act’’) for an order exempting Applicants and their co-under- 
writers from Section 30(f) of the Act to the extent that such Sec- 
tion adopts Section 16(b) of the Securities Exchange Act of 1934 
(“Exchange Act"’) in respect of their transactions incident to the dis- 
tribution of the Company’s shares. 


On February 5, 1973, notice was issued of the filing of said applica- 
tion (Investment Company Act Release No. 7660). The notice gave 
interested persons an opportunity to request a hearing and stated 
that an order disposing of the application might be issued upon the 
basis of the information stated therein unless a hearing should be 
ordered. No such request has been filed and the Commission has 
not ordered a hearing. 


The matter having been considered, it is found that the granting of 
the requested exemption is appropriate in the public interest and 
consistent with the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that the 
application for exemption from Section 30(f) be, and hereby is, 
granted, effective forthwith 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7682/February 21, 1973 


EXTENSION OF TIME FOR SUBMISSION OF COM- 
MENTS ON PROPOSALS TO (1) ADOPT NEW RULE 
202-2 (FORMERLY NEW RULE 202-1)" UNDER THE 
INVESTMENT ADVISERS ACT OF 1940, AS AMENDED 
(“ADVISERS ACT’) WITH RESPECT TO EXEMPTION 
FROM THE DEFINITION OF “INVESTMENT ADVIS- 
ER,”’ AND (2) AMEND RULE 204-2(a) UNDER THE 
ADVISERS ACT BY AMENDING PARAGRAPH (12) AND 
ADOPTING NEW PARAGRAPHS (13) AND (14) THERE- 
UNDER WITH RESPECT TO RECORDKEEPING RE- 
QUIREMENTS FOR CERTAIN INVESTMENT ADVISERS 
REGISTERED UNDER THE ADVISERS ACT 


See Investment Advisers Act Release No. 363 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7683/February 21, 1973 


Admin. Proc. File No. 3-4168 

In the Matter of 

CORPORATE ENTERPRISES, INC. 

7300 Biscayne Boulevard 

Miami, Florida 33138 

(811-1709) 

NOTICE OF FILING OF APPLICATION PURSUANT TO SEC- 
TION 8(f) OF THE ACT FOR AN ORDER DECLARING THAT 
COMPANY HAS CEASED TO BE AN INVESTMENT COMPANY 
NOTICE IS HEREBY GIVEN that Corporate Enterprises, Inc 


SEC DOCKET/11 





(“‘Applicant’’), registered under the Investment Company Act of 
1940 (the “‘Act’’), as a non-diversified, closed-end management 
investment company, has filed an application for an order pur- 
suant to Section 8(f) of the Act declaring that Applicant has 
ceased to be an investment company as defined in the Act. All in- 


terested persons are referred to the application on file with the Com- 


mission for a statement of the representations made therein, which 
are summarized below. 


Applicant registered under the Act in November 1968, subsequent 
to the sale of its business operations. Since July, 1970, Applicant 
has, through acquisition of three wholly-owned subsidiaries, concen- 
trated its investments in real estate. Applicant is also presently en- 
gaged in the development of a business which provides financial 
services to small businesses and unions through the operations of In- 
terservices, Inc., another wholly-owned subsidiary of Applicant 


On December 31, 1970, stockholders of Applicant holding a major 
ity of Applicant's voting stock voted in favor of a resolution that 
Applicant change the nature of its operations and cease to be an 
investment company. 


As of December 1, 1972, Applicant had total assets of approx- 
imately $1,418,019, of which approximately $1,200,000 repre- 
sented the fair value of Applicant's investments in its wholly- 
owned subsidiaries. Less than 5% of Applicant's total assets was in- 
vested in investment securities as of that date. 


Applicant represents that it is not an investment company because 
it is Not acting or holding itself out as an investment company with- 
in the meaning of the Act and because it intends to continue to re- 
frain from acting or holding itself out as an investment company. 


Section 8(f) of the Act provides, in pertinent part, that when the 
Commission, upon application, finds that a registered investment 
company has ceased to be an investment company, it shall so de 

clare by order, and upon the taking effect of such order the regis- 
tration of such company shall cease to be in effect. 


NOTICE 1S FURTHER GIVEN that any interested person may, not 
later than March 16, 1973, at 5:30 p.m., submit to the Commission 
in writing a request for a hearing on the matter accompanied by a 
statement as to the nature of his interest, the reason for such re- 
quest, and the issues, if any, of fact or law proposed to be contro- 
verted, or he may request that he be notified if the Commission 
should order a hearing thereon. Any such communication should 
be addressed to the Secretary, Securities and Exchange Commission 
Washington, D. C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the persons being served are lo 
cated more than 500 miles from the point of mailing) upon Appli- 
cant at the address stated above. Proof of such service (by af- 
fidavit, or in case of an attorney-at-law, by certificate) shall be 

filed contemporaneously with the request. At any time after such 
date, as provided by Rule 0-5 of the Rules and Regulations promul 
gated under the Act, an order disposing of the application herein 
may be issued upon the basis of the information stated in said ap 
plication, unless an order for hearing upon said application shall be 
issued upon request or upon the Commission’s own motion. Per- 
sons who request a hearing, or advice as to whether a hearing is 
ordered, will receive notice of further developments in the matter, 
including the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7684/February 21, 1973 
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Admin. Proc. File No. 3-4133 
In the Matter of 


WESTLAND CAPITAL CORPORATION 
BRENTWOOD ASSOCIATES 

and 

FREDERICK J. WARREN 

11661 San Vicente Bivd. 

Los Angeles, California 90069 
(812-3251) 








ORDER PURSUANT TO SECTION 17(b) OF THE ACT EXEMPT- 
ING PROPOSED TRANSACTION FROM SECTION 17(a) OF THE 
ACT 


Westland Capital Corporation (‘Westland’), a small business invest- 
ment company licensed under the Small Business Investment Act of 
1958, and registered under the Investment Company Act of 1940 
(the ‘‘Act’’), as a non-diversified, closed-end management investment 
company, Brentwood Associates (“Brentwood”), a privately held 
California limited partnership, and Frederick J. Warren have filed an 
application pursuant to Section 17(b) of the Act for an order ex- 
empting from the provisions of Section 17(a) of the Act the pro- 
posed sale by Westland of certain personal property and leasehold 
improvements to Brentwood. 


On January 26, 1973, the Commission issued a notice of the filing 
of the application (Investment Company Act Release No. 7639). 
The notice gave interested persons an opportunity to request a hear- 
ing and stated thatan order disposing of the application might be 
issued on the basis of the information stated in the application 
unless a hearing should be ordered. No request for a hearing has 
been filed and the Commission has not ordered a hearing. 


The matter has been considered and it has been found that on the 
basis of the information stated in the application, the terms of the 
proposed transaction, including the consideration to be paid or re - 
ceived, are reasonable and fair and do not involve overreaching on 
the part of any person concerned and that the transaction is con- 
sistent with the policy of Westland and with the general purposes of 
the Act 





IT 1S ORDERED, pursuant to Section 17(b) of the Act, that the 
proposed transaction be, and hereby is, exempted from the provi- 
sions of Section 17(a) of the Act, effective forthwith. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 





Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7685/February 21, 1973 


Admin. Proc. File No. 3-4155 
In the Matter of 
LOEB, RHOADES & CO. 


42 Wall Street 
New York, New York 10005 





BACHE & CO. INCORPORATED 
100 Gold Street 


New York, New York 10038 
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DUPONT GLORE FORGAN INCORPORATED 
One Wall Street 
New York, New York 10005 


HARRIS UPHAM & CO. INCORPORATED 
120 Broadway 

New York, New York 10005 

(812-3379) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT GRANTING 
EXEMPTION FROM SECTION 30(f). 


On February 5, 1973, notice was issued (Investment Company Act 
Release No. 7661) giving interested persons until February 20, 
1973, to request a hearing on an application filed pursuant to Sec - 
tion 6(c) of the Investment Company Act of 1940 (“Act’’) by Loeb, 
Rhoades & Co., Bache & Co. Incorporated, Dupont Glore Forgan 
Incorporated, and Harris, Upham & Co. Incorporated (‘‘Appli- 
cants’’), registered broker-dealers and the prospective representa- 
tives of a group of underwriters to be formed in connection with a 
proposed public offering of shares of capital stock of John Hancock 
income Securities Corporation (‘“Company”’), a diversified, closed- 
end management investment company registered under the Act, for 
an order exempting transactions by Applicants and their co-under- 
writers, incidental to the distribution of Company shares, from 
Section 30(f) of the Act. The notice stated that an order disposing 
of the application might be issued upon the basis of the information 
stated in the application unless a hearing should be ordered. No re- 
quest for a hearing has been filed and the Commission has not 
ordered a hearing. 


The matter has been considered and it has been found that the 
granting of the requested exemption is appropriate in the public 
interest and consistent with the protection of investors and the pur- 
poses fairly intended by the policy and provisions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that the 
application for exemption from the provisions of Section 30(f) of 
the Act be, and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7686/February 23, 1973 


Admin. Proc. File No. 3-4135 
In the Matter of 


SHAREHOLDERS ASSOCIATES, INC. 
c/o Richard C. Pearson 

Shareholders Capital Corporation 

1888 Century Park East 

Los Angeles, California 90067 
(811-1797) 


ORDER PURSUANT TO SECTION 8&(f) OF THE ACT DECLAR- 
ING THAT APPLICANT HAS CEASED TO BE AN INVESTMENT 
COMPANY 


Shareholders Associates, Inc. (‘Applicant’), a non-diversified, 
closed-end management investment company registered under the 
Investment Company Act of 1940 ("‘Act’’), has filed an application 
pursuant to Section 8(f) of the Act for an order of the Commission 





declaring that Applicant has ceased to be an investment company 


The Commission on January 24, 1973, issued a notice (Investment 
Company Act Release No. 7637) of the filing of the application 
The notice gave interested persons an Opportunity to request a 
hearing and stated that an order disposing of the matter might be 
issued on the basis of the information stated therein unless a hearing 
should be ordered. No request for a hearing has been filed and the 
Commission has not ordered a hearing 


The matter having been considered, it is found that Applicant has 
ceased to be an investment company. Accordingly, 


IT 1S ORDERED, pursuant to Section 8(f) of the Act, that the reg 
istration of Shareholders Associates, Inc. under the Act shall forth 
with cease to be in effect 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7687/February 23, 1973 


Admin. Proc. File No. 3-4134 
In the Matter of 


SIGMA TRUST SHARES 
10 Post Office Square 
Boston, Massachusetts 02110 
and 
WILLIAM L. KINGMAN 
as Trustee for Charles F 
Eaton Unitrust for Mary A 
Alley Hospital and for The 
Middlesex School 
c/o Franklin Management Company 
10 Post Office Square 
Boston, Massachusetts 02110 
(812-3344) 


ORDER PURSUANT TO SECTION 17(b) OF THE ACT EXEMPT 
ING CERTAIN TRANSACTIONS FROM THE PROVISIONS OF 
SECTION 17(a) OF THE ACT 


The Commission on January 25, 1973, issued 4 notice (Investment 
Company Act Release No. 7638) of the filing of an application by 
Sigma Trust Shares (‘‘Fund’’), registered as a diversified open-end 
management investment company under the Investment Company 
Act of 1940 (“‘Act’’), and William L. Kingman (‘Kingman’), as 
Trustee for Charles F. Eaton Unitrust for May A. Alley Hospital 
(“Alley Hospital Trust’’) and as Trustee for Charles F. Eaton Uni 
trust for the Middlesex School (‘‘Middiesex School Trust’’) (herein 
after referred to collectively as ‘‘Applicants’’) for an order of the 
Commission pursuant to Section 17(b) of the Act exempting from 
Section 17(a) a transaction whereby Kingman, as trustee for the 
Alley Hospital Trust and Middlesex School Trust, will sell to the 
Fund and then repurchase from the Fund an aggregate of $12,000 
face amount of 72% debentures of H. P. Hood & Sons, Inc. due 
February 1, 2001 (the ‘‘Debentures’’) 


The notice gave interested persons an Opportunity to request a hear 
ing and stated that an order disposing of the application might be 
issued upon the basis of the information stated therein unless a hear 
ing should be ordered. No request for a hearing has been filed and 
the Commission has not ordered a hearing 
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The matter having been considered, it is found, on the basis of the 
information stated in the application, that the terms of the pro— 
posed transaction are reasonable and fair to the Fund and Kingman 
and do not involve overreaching on the part of the Fund or King- 
man; that the proposed transaction is consistent with the general 
purposes of the Act 


IT 1S ORDERED, pursuant to Section 17(b) of the Act, that the 
proposed transactions be and are hereby, exempted from the pro- 
visions of Section 17(a) of the Act, effective forthwith 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7688/February 23, 1973 


Admin. Proc. File No. 3-4173 


In the Matter of 


MORGAN STANLEY & CO. INCORPORATED 
140 Broadway 

New York, New York 
(812-3386) 


10005 


NOTICE OF FILING OF APPLICATION PURSUANT TO SEC 
TION 6(c) OF THE ACT FOR AN ORDER OF EXEMPTION 
FROM SECTION 30(f) OF THE ACT TO THE EXTENT THAT 
IT ADOPTS SECTION 16(b) OF THE SECURITIES EXCHANGE 
ACT OF 1934 


NOTICE IS HEREBY GIVEN that Morgan Stanley & Co. Incor- 
porated, a registered broker-dealer corporation with its principal 
office at 140 Broadway, New York, New York 10005 (‘‘Appli 
cant’’), in connection with a proposed public offering of shares of 
Common Stock of Pacific American Income Shares, Inc. (the 
“Company”’), a registered, closed-end, diversified management in 
vestment company, has filed an Application pursuant to Section 6 
(c) of the Investment Company Act of 1940 (the “‘Act’’) for an 
order exempting Applicant and its co-underwriters from Section 
30(f) of the Act to the extent that such Section adopts Section 16 
(b) of the Securities Exchange Act of 1934 (the “Exchange Act’’) 
with respect to their transactions incidental to the distribution of 
Company shares. All interested persons are referred to the Appli 
cation on file with the Commission for a statement of the repre — 
sentations therein, which are summarized below 
Applicant, E. F. Hutton & Company Inc., a registered broker 
dealer corporation with its principal office at One Battery Park 
Plaza, New York, New York 10004, and Bateman Eichler, Hil! 
Richards, Incorporated, a registered broker-dealer corporation witt 
its principal office at 460 South Spring Street, Los Angeles, Cali- 
fornia 90013, are the prospective managers (the ‘‘Managers’’) of a 
group of underwriters (the ‘‘Underwriters’’) being formed in con- 
nection with the above public offering. 


Shares of the Company are to be purchased by the Underwriters 
pursuant to an Underwriting Agreement (the ‘‘Underwriting Agree- 
ment’’) to be entered into between the Underwriters, represented 
by the Managers, and the Company. It is also contemplated that 
one or more dealers will offer to sell certain of the shares and in 
connection with such offer and sale, each such dealer will execute a 
Dealer Agreement. It is intended that the several Underwriters will 
make a public offering of all the Company shares which such Under 
writers are to purchase under the Underwriting Agreement at the 
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price therein specified, as soon on or after the effective date of the 
Company’s Registration Statement on Form S-4 (the ‘‘Registration 
Statement’’) as the Managers deem advisable, and such shares are 
initially to be offered to the public in accordance with the formulae 
for the determination of the per share public offering price and 
underwriting commissions (which vary based upon the number of 
shares purchased in a single transaction) to be specified in the pro 
spectus incorporated in the Registration Statement (the “’Pro- 
spectus’’) at the time the Registration Statem 2nt becomes effective 
under the Securities Act of 1933, as amended. Although 
6,600,000 shares have been included for registration in the Registra- 
tion Statement, the actual number of shares which may be the sub- 
ject of the proposed public offering may be increased or decreased 
by the Managers and the Company shortly before the effective date 
of the Registration Statement and the proposed public offering, and 
depending upon the exercise of an over-allotment election granted to 
to the Underwriters. 


Applicant states that it is possible that the original purchase obli- 
gation of any one or more of the Underwriters, including each of 
the Managers, will exceed 10% of the aggregate number of shares of 
the Company’s Common Stock to be outstanding after the purchase 
by the several Underwriters pursuant to the Underwriting Agree 
ment or upon the completion of the initial public offering or at 
some interim time. Since Section 30(f) of the Act subjects every 
person who is directly or indirectly the beneficial owner of more 
than 10% of any class of outstanding securities of the Company to 
the same duties and liabilities as those imposed by Section 16 of the 
Exchange Act with respect to the transactions in the securities of 
the Company, such Underwriter or Underwriters would become sub- 
ject to the filing requirements of Section 16(a) of the Exchange Act 
and, upon resale of the shares purchased by them to their customers, 
subject to the obligations imposed by Section 16(b) of the Exchange 
Act 


Rule 16b-2 under the Exchange Act exempts certain transactions in 
connection with a distribution of securities from the operation of Sec- 
tion 16(b) thereof. Applicant states that the purpose of the pur- 
chase of the shares by the Underwriters will be for resale in con- 
nection with the initial distribution of the shares. Applicant states 
that such purchases and sales, therefore, will be transactions ef- 
fected in connection with a distribution of a substantial block of 
securities within the purpose and spirit of Rule 16b-2. 


Applicant states that it is possible that one or more of the Under 
ough their participation in the distribution of the Com- 
pany’‘s shares, may not be exempted from Section 16(b) of the Ex- 
change Act by the operation of Rule 16b-2. They may fail to meet 
the requirement stated in Rule 16b-2 (a)(3) that the aggregate parti- 
cipation of persons not within the purview of Section 16(b) of the 
Exchange Act be at least equal to the participation of persons re- 
ceiving the exemption under Rule 16b-2 since it is possible that one 
or more of the Underwriters who, pursuant to the Underwriting 
Agreement, will purchase more than 10% of the shares of the Com- 
pany may be obligated to purchase more than 50% of the shares of 
the Company being offered 


writers, tl 


In addition to purchases of shares from the Company and sales of 
shares to customers, there may be the usual transactions of purchase 
or sale incident to a distribution such as stabilizing purchases, pur- 
chases to cover over-allotments or other short positions created in 
connection with such distribution, and sales of shares purchased in 
stabilization 


Applicant states that there is no inside information in existence 
since the Company, prior to the initial distribution of the shares, 
will have no assets, other than cash, or business of any sort, and all 
material facts with respect to the Company will be set forth 

in the Prospectus pursuant to which the shares will be offered and 
sold. No director or officer of The Applicant or E. F. Hutton & 
Company Inc., or Bateman Eichler, Hill Richards, Incorporated is a 
director or officer of either the Company or Western Asset Manag- 
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ment Company, the Company's investment adviser (the ‘‘Adviser’’), 
and Applicant states that it does not anticipate that any partner, 
director or officer of any other Underwriter will be a director or 
officer of the Company or the Adviser. 


Applicant submits that the requested exemption from the provisions 
of Section 30(f) of the Act is necessary and appropriate in the pub- 
lic interest and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of the Act. 
Applicant further contends that the transactions sought to be ex- 
empted cannot lend themselves to the practices Section 16(b) of the 
Exchange Act and Section 30(f) of the Act were enacted to prevent. 


Section 6(c) of the Act authorizes the Commission to exempt any 
person, security or transaction, or any class or classes of persons, 
securities, or transactions from the provisions of the Act and Rules 
promulgated thereunder if and to the extent that such exemption 

is necessary Or appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person may, not 
later than March 9, 1973 at 5:30 P.M., submit to the Commission in 
writing a request for a hearing on this matter accompanied by a 
statement as to the nature of his interest, the reason for such re- 
quest and the issues of fact or law proposed to be controverted, or 
he may request that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission Washington, D. C 
20549. A copy of such request shall be served personally or by 
mail (air mail if the person being served is located more than 500 
miles from the point of mailing) upon Applicant at the address 
stated above. Proof of such service (by affidavit or in case of an 
attorney-at-law by certificate) shall be filed contemporaneously 
with the request. At any time after said date, as provided by Rule 
0-5 of the Rules and Regulations promulgated under the Act, an 
order disposing of the Application herein may be issued by the 
Commission upon the basis of the information stated in said Appli- 
cation, unless an order for hearing upon said Application shall be 
issued upon request or upon the Commission's own motion. Per- 
sons who request a hearing or advice as to whether a hearing is 
ordered, will receive notice of further developments in this mat- 

ter, including the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7689/February 23, 1973 


Admin. Proc. File No. 3-4137 
In the Matter of 


CHEMICAL FUND, INC. 

61 Broadway 

New York, New York 10006 
(812-3368) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT EXEMPT - 
ING FROM SECTION 22(d) OF THE ACT THE SALE BY AN 
OPEN-END COMPANY OF ITS SECURITIES AT OTHER THAN 
THE PUBLIC OFFERING PRICE 


Chemical Fund, Inc. (‘‘Applicant’’), a Delaware corporation reg- 


istered under the Investment Company Act of 1940 (“‘Act’’) as a 
diversified, open-end management investment company, filed an 
application pursuant to Section 6(c) of the Act requesting an order 
of the Commission exempting from the provisions of Section 22(d) 
of the Act a transaction in which Applicant's redeemable securities 
will be issued at a price other than the current public offering 
price as described in its prospectus in exchange for substantially all 
of the assets of Corriveau Investment, Inc., a New Hampshire corpo 
ration. 


On January 29, 1973, a notice of the filing of said application 
(Investment Company Act Release No. 7640) was issued. The 
notice gave interested persons an opportunity to request a hearing 


and stated that an order disposing of the application might be is 
sued upon the basis of the information stated therein unless a 
hearing should be ordered. No request for a hearing has been filed, 


and the Commission has not ordered a hearing 


The matter having been considered, it is found, on the basis of the 
information contained in the application, that the granting of the 


requested exemption is necessary or appropriate in the public 
interest and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of the Act 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that the 
application for exemption from the ¢ ns of Section 22(d) of 
the Act be, and hereby is, granted, effective forthwith 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority 


Ronald F. Hunt 
Secretary 
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INVESTMENT ADVISERS ACT OF 1940 
Rel. No. 363/February 21, 1973 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7682/February 21, 1973 


EXTENSION OF TIME FOR SUBMISSION OF COM - 
MENTS ON PROPOSALS TO (1) ADOPT NEW RULE 
202-2 (FORMERLY NEW RULE 202-1)" UNDER THE 
INVESTMENT ADVISERS ACT OF 1940, AS AMENDED 
(“ADVISERS ACT’’) WITH RESPECT TO EXEMPTION 
FROM THE DEFINITION OF “INVESTMENT ADVIS - 
ER,”’ AND (2) AMEND RULE 204-2(a) UNDER THE 
ADVISERS ACT BY AMENDING PARAGRAPH (12) 
AND ADOPTING NEW PARAGRAPHS (13) AND (14) 
THEREUNDER WITH RESPECT TO RECORDKEEPING 
REQUIREMENTS FOR CERTAIN INVESTMENT AD- 
VISERS REGISTERED UNDER THE ADVISERS ACT 


FILE NO. S7-462 


NOTICE IS HEREBY GIVEN that the Securities and Exchange 
Commission has extended the period of time within which written 
comments and views may be submitted on its proposals to adopt 
new Rule 202-2, to amend par ph (12) of Rule 204-2(a), and to 
adopt new paragraphs (13) and (14) of Rule 204-2(a) under the Ad 
visers Act. The period of time for submitting such written com 


ments has been extended from February 16, 1973 to March 16, 
1973 

Proposed Rule 202-2 would, generally, exempt from the definition 
of ‘Investment Adviser” in Section 202(a)(11) of the Advisers Act 


a controlling person of a registered investment adviser or an 
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affiliate of such controlling person where the criteria specified in 
the proposed rule are met. The proposed amendment to paragraph 
(12) of Rule 204-2(a) under the Advisers Act would revise the def- 
inition of the term ‘‘advisory representative’ as that term is em- 
ployed in said paragraph. Proposed new paragraph (13) of Rule 
204-2(a) would specify certain records to be kept by registered in- 
vestment advisers who are primarily engaged in a business or bus 
inesses other than advising registered investment companies or 
other advisory clients. Proposed new paragraph (14) of Rule 
204-2(a) would adopt the definition of control set forth ir 
2(a)(9) of the Investment Company Act of 1940 for purposes of 
paragraphs (12) and (13) of Rule 204-2(a) 
published for comment on December 18, 1972 in Investment Ada- 
visers Act Re No. 353 (Investment Company Act Release No 
7565 


Section 


These proposals were 


By the Commission, 
Ronald F. Hunt 
Secretary 


*On January 31, 1973, the Commission adopted Rule 202-1 under 
the Advisers Act to exempt from the definition of ‘Investment Ad 
Section 202(a)(11) an insurance company or an affiliated 
company thereof to the extent it performs advisory services inci 


viser 


dental to the issuance of variable life insurance contracts (Secu- 
rities Act of 1933 Release No. 5360; Investment Advisers Act of 
1940 Release No. 359). Proposed Rule 202-1, as published on 
December 18, 1972 in Investment Advisers Act of 1940 Release 
No. 353, is, therefore, hereby redesignated as proposed Rule 202-2 


under the Advisers Act 


LITIGATION 





Litigation Release No. 5744/February 20, 1973 
William D. Moran, Acting Regional Administrator of the New York 
Regional Office of the Securities and Exchange Commission, an- 
nounced today that on February 9, 1973 the Commission filed 
a Complaint in the U.S. District Court in New York City charging 
Forma Securities, Incorporated, a broker-dealer located at 80 Wall 
Street, New York, New York, and John Forma of Brooklyn, New 
York, its president, with violating and aiding and abetting violatior 
of the Commission’s net capital and books and records require 
ments under the Securities Exchange Act of 1934, Sections 15(c) 
and 17(a) and Rules 15c3-1, 17a-3 and 17a-4 thereunder 
Complaint the Commission requested a preliminary and permanent 





In its 


injunction enjoining the defendants from further violations of these 
provisions 


On the same day, the Securities Investor Prote yrporation 
(“SIPC”) filed an application alleging that Fo iti | 
porated, has failed to meet its obligations to it 

such customers are in need of protection under the Sex | 
vestor Protection Act of 1970 
the appointment of a trustee for the purpose of 


In its application SIPC 


liquidating Forma 
Securities, Incorporated 


On February 9, 1973, upon the 
Brieant issued a preliminary injunction enjoining the defendants as 
requested by the Commission and appointed Prof. Lawrence P. King 
of the firm of Wachtell, Lipton, Rosen & Katz as SIPC Trustee. The 
defendants consented to the entry of the preliminary injunction 
without admitting or denying the allegations in the Commission's 
Complaint 


onsent of the defendants, Judge 


Litigation Release No. 5745/February 20, 1973 
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Jule B. Greene, Administrator, and Michael J. Stewart, Associate 
Regional Administrator of the Atlanta Regional Office of the Secu- 
rities and Exchange Commission, today announced that on Feb- 
ruary 12, 1973, Judge Peter T. Fay of the United States District 
Court, Miami, Florida, entered an Order of Permanent Injunctior 
against Plastic Products Development, Inc., John C. Bertelsen and 
William L. Dickson, Jr., all of Fort Lauderdale, Florida, prohibiting 
them from violating Sections 5(a), 5(c) and 17(a) of the Securities 
Exchange Act of 1933 and Section 10(b) of t 
Act of 1934 and Rule 10b-5, thereunder, ir 
offer and sale of any security 


> Securities Exchanae 


nection with the 


The defendants consented to the Court's Order without either ad 
mitting or denying the allegations in the Commission's complaint 
For further information, see Litigation Release No. 5730 


Litigation Release No. 5746/February 20, 1973 


William D. Moran, Acting Administrator of the New York Regional 
Office of the Securities and Exchange Commission, today an 
nounced that a complaint was filed in the United States District 
Court for the Southern District of New York on January 23, 1973, 
seeking to enjoin Provident Securities, Inc. (“‘Provident’’), a broker 
dealer of New York City, and Pericles Constantinou (‘‘Constan- 


tinou’’), from further violations and aiding and abetting violations 
of Sections 10(b), 15(c)(3) and 17(a) of the Securities Exchange 
Act of 1934 and Rules 10b-5 (anti-fraud), 15c3-1 (net capital), 


17a-3 (bookkeeping) and 17a-11 (supplemental notice and report 
ing requirements) thereunder 


On January 29, 1973 and February 2, 1973 a hearing was held 
co 


before Judge Whitman Knapp on the Commission's motion for a 
preliminary injunction 


On February 2, 1973, Judge Knapp signed an order appointing 
Charles Seligson, Esq., 767 Fifth Avenue, New York, as a trustee 
for the business of Provident. The order was signed in response to 
an application by the Securities Investor Protection Corporation 


(““SIPC’’) that the customers of Provident were in need of the pro 


tection of the Securities Investor Protection Act of 1970 

The Court reserved decision on the Commission's motion for a pre- 
minary tion pending the submission of briefs in support and 
pposit the Commission's application. 


Litigation Release No. 5747/February 20, 1973 


Securities Exchange Act of 1934 
Release No. 10012/February 20, 1973 


he Securities and Exchange Commission announced the filing of 
n the United States District Court for the District of 
Columbia on February 20, 1973, directing, AFCOA, Chatsworth, 
1 Paradox Production Corporation, Salt Lake City, Utah, to 
{ vith the reporting provisions of the Securities Exchange 
Act of 1934 


mplaints 


The Commission also ordered the temporary suspension of over-the 
counter trading in the securities of these companies pursuant to 
Section 15(c)(5) of the Exchange Act. The suspension is to be ef 
fective for the ten-day period from 11:30 a.m. (EST) on February 
20, 1973 and terminating at midnight (EST) on March 1, 1973. The 
Commission ordered the suspension of trading in the securities of 
these companies because of the unavailability of adequate and ac 
curate current information concerning the financial condition and 


business operations of these firms 


According to the Commission's complaint against AFCOA, that 
company has failed to file its 10-K report for the fiscal year ended 
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June 30, 1972, and has failed to file its 10-O reports for the quar- 
ters ending September 30, 1972 and December 29, 1972 


According to the Commission’s complaint against Paradox Produc- 
tion Corporation, that company has failed to file its 10-K report for 
the fiscal year ended September 30, 1972, and has failed to file its 
10-O reports for the quarters ended December 31, 1971, March 31, 
1972, June 30, 1972 and December 29, 1972 


The Commission cautions broker-dealers, shareholders and prospec- 
tive shareholders that, in any trading of the securities of these com 
panies after the trading ban expires, they should consider carefully 
the foregoing information along with all other currently available 
information and any information subsequently issued by the com- 
panies. 


Furthermore, brokers and dealers should be alert to the fact that 
pursuant to Rule 15c2-11 under the Exchange Act, no quotation 
may be entered, unless and until they have strictly complied with 
all of the provisions of said rule. If any broker or dealer has any 
question as to whether or not he has complied with said rule, he 
should not enter any quotation but immediately contact the staff 
of the Securities and Exchange Commission, Division of Enforce- 
ment, Washington, D.C. If any broker or dealer is uncertain as to 
what is required by Rule 15c2-11, he should refrain from entering 
quotations relating to the securities in question until such time as 
he has familiarized himself with said rule and is certain that all of 
its provisions have been met. If any broker or dealer enters any 
quotation which is in violation of said rule the Commission will con 
sider the need for prompt enforcement action 


These complaints are in addition to numerous other actions filed by 
the Commission since its announcement of October 15, 1970 
(Release No. 34-8995) expressing concern about delinquent filing 
and reminding companies about their obligations to file reports on 
a timely basis 


Litigation Release No. 5748/February 20, 1973 


Donald J. Stocking, Administrator of the Denver Regional Office of 
the Securities and Exchange Commission, announced on February 
15, 1973, that Landbank Corporation, John K. Gibbs and Barry 

M. Brownstein, without admiting any of the allegations in plaintiff's 
Complaint, consented to the entry of an Order by the Honorable 
Sherman G. Finesilver, United States District Judge, District of 
Colorado, which ordered the defendants, pending the final deter 
mination of the action, not to violate the registration provisions of 
the Securities Act of 1933, as amended, the antifraud provisions 

of the Securities Act of 1933, as amended, and certain of the anti 
fraud provisions of the Securities Exchange Act of 1934, as 
amended, in the offer for sale, sale or purchase of notes, evidences 
of indebtedness, investment contracts or any security of Landbank 
Corporation. 


In addition, the Order prohibits John K. Gibbs, pending final deter 
mination of this action, from engaging in any transaction, practice 
or course of business which is violative of the registration provisions 
of the Securities Act of 1933, as amended, or which operates or 
would operate as a fraud or deceit upon the purchasers or sellers of 
any security within the meaning of any federal securities laws 


The Order further provides that any breach of the terms of the 
Order by the defendants may be found by the Court, upon a proper 
showing and three day notice to defendants, to be in contempt of 


the Order and punished accordingly 


For further details see Litigation Release No. 5690 


Litigation Release No. 5749/February 20, 1973 


Robert F. Watson, Administrator of the Fort Worth Regional 
Office of the Securities and Exchange Commission today 
announced that Federal District Judge D. W. Suttle at Midland 
Texas entered on February 15, 1973 an order of permanent injunc 
tion by consent against South Central Industries, Inc. and Richard 
W. Bratcher, both of Midland, Texas, for violations of the securities 
registration and anti-fraud provisions of the federal securities laws 
in the offer and sale of the common stock of South Central Indus 
tries, Inc 


South Central Industries, Inc. and Bratcher consented to the entry 
of the order without admitting or denying the allegations in the 
Commission's complaint 


On February 16, 1973 Judge Suttle entered an order of preliminary 
injunction by default against Joe T. Boyd of Midland, formerly of 
Marfa, Texas, Halvard T. Hansen of Big Spring, Texas and William 
H. Lyons of Mobile, Alabama 


Judge Suttle set June 7, 1973 as the date for a hearing on the Com 
mission’s motion for a permanent injunction 


For further information see Litigation Release 5726 


Litigation Release No. 5750/February 20, 1973 


Texas Securities Commissioner Roy W. Mouer, Harris County Dis 
trict Attorney Carroll S. Vance and Robert F. Watson, Admin 
istrator of the Fort Worth Regional Office of the Securities and Ex 
change Commission, today jointly announced that Donald Gary 
Norton of Houston, Texas entered a plea of guilty on February 7 
1973 in State District Court at Houston, Texas to one count of a 
multi-count indictment for securities fraud and embezzlement 
which was returned November 11, 1971 


State District Court Judge Lee Duggan, Jr. set February 23, 1973 as 
the date for sentencing of Norton 


Investigation in this matter was jointly conducted by the Fort 
Worth Regional Office and the Texas Securities Board 


For additional information see Litigation Release No. 5262 


LITIGATION RELEASE NO. 5751/February 20, 1973 


William D. Keller, United States Attorney for the Central District 
of California, and Gerald E. Boltz, Regional Administrator of the 
Los Angeles Regional Office of the Securities and Exchange Com 
mission, announced today that a Federal Grand Jury sitting in Los 
Angeles returned a 25-Count Indictment against eight principals of 
Capitol Holding Corporation 
Corporation 


successor in interest to Empire Oil 


Named as defendants in the Indictment were 
1. Daniel E. Manning (12 Counts) 
4017 Channel! Place 

Newport Beach, California 92660 


2. David A. Wooldridge 
Balboa Bay Club 
1221 West Coast Highway 
Newport Beach, California 92660 


(12 Counts) 


3. Michael E. Cannata, Esq 
Cannata and Mydanick 
10 East 48th Street 
New York, New York 


(5 Count: 


4. Stephen J. Mydanick, Esq (3 Counts) 
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Cannata and Mydanick 
10 East 48th Street 
New York, New York 


5. William G. London a/k/a 
William G. Luzzo 
5371 East Valle Vista Road 
Phoenix, Arizona 


(4 Counts) 


6. Robert A. Eisenberg, Esq. 
formerly of 
Beverly Hills, California 
now residing in Israel 


(14 Counts) 


7. Bernard Klavir 
One Westmont Square 
Montreal, Canada 


(5 Counts) 


8. Irwin Schwartz a/k/a (2 Counts) 
Steve Schwartz 
One Westmont Square 


Montreal, Canada 


The Indictment charges the defendants with criminal violations of 
the registration and anti-fraud provisions of the Securities Act of 
1933, violations of the anti-fraud provisions of the Securities Ex- 
change Act of 1934, mail fraud, fraud by wire and conspiracy to 
commit the foregoing offenses. 


The alleged criminal violations occurred during the period March i, 
1968 through December 31, 1969 in regard to the sale and distri- 
bution of unregistered stock of Empire Oil Corporation and its suc- 
cessor, Capitol Holding Corporation. 


The Indictment alleges that the defendants sold and distributed the 


unregistered stock as part of a larger scheme to defraud. The Indict- 


ment alleges as follows 


1. The principal defendants, including Manning, Wooldridge and 
Eisenberg, acquired control of the common stock of Empire Oil 
Corporation. Manning, Wooldridge and Cannata became directors 
of Empire Oil on July 11, 1968 


2. On September 24, 1968 Manning, Wooldridge, Cannata and 
Eisenberg caused the incorporation of Capitol Holding in the Dis- 
trict of Columbia. Capito! Holding then acquired the assets of 
Empire Oil on a basis of issuing one share of Capitol Holding stock 
for each share of Empire Oil 


3. During the period June, 1968 through September, 1968, Man 
ning, Wooldridge and Eisenberg sold approximately 700,000 shares 
of Empire Oil common stock to the investing public without a reg- 
istration statement being on file or in effect. Much of this stock 
was sold to the investing public through brokerage firms using nom- 
inees to conceal respective identities of the true owners. These 
defendants also created and helped maintain during this period a 
public trading market for Empire Oil and Capitol Holding common 
stock. 


4. In September, 1968 defendants Manning, Wooldridge and Eisen- 
berg caused Empire Oil to acquire the assets of Shore Properties, 
Inc., a defunct New York corporation controlled by defendant 
Mydanick in exchange for 228,000 shares of Empire Oil which 
shares were subsequently distributed to the public. 


5. In October, 1968 defendants Manning, Wooldridge, Cannata, 
London and Eisenberg caused Capitol Holding to acquire the assets 
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of Gold Metal, an Arizona corporation, in exchange for approx- 
imately 670,000 shares of the common stock of Capitol Holding, 
which shares were subsequently distributed to the public. In con- 
nection with these acquisitions and other sales of Empire Oil and 
Capitol Holding common stock, defendant Eisenberg prepared and 
issued false and misleading “‘legal opinion letters’ concerning the 
tradability of Empire Oil and Capitol Holding stocks. 


6. Defendants Wooldridge and Eisenberg arranged for the prepara- 
tion and distribution of false and fraudulent financial statements 
and press releases concerning the status of Empire Oil and Capitol 
Holding and the common stock of these companies. Defendants 
Manning, Wooldridge, Cannata, Mydanick, London, Eisenberg and 
Klavir concealed the true identities of the principals and share- 
holders of Shore Properties and Gold Metal in connection with 
the purported acquisition of Shore Properties by Empire Oi! and 
of Gold Metal by Capitol Holding. 


All the defendants are alleged to have made and caused to be 
made to the purchasers of the common stock of Capitol Holding 
and Empire Oil false, fraudulent and misleading statements and to 
have concealed material facts necessary to be stated in order to 
make the statements made to purchasers, in the light of the cir- 
cumstances under which they were made, not misleading, con- 
cerning the financial condition, assets, business operations, control 
persons, profits, prospects and value of the Empire Oil and Cap- 
itol Holding common stock. These alleged false statements in- 
cluded the following 


1. Capitol Holding had, as of November 3, 1968, assets of 
$3,200,000.00. 


2. The shares of Capito! Holding were freely tradable and the is- 
suance and sale of said shares would not violate the provisions of 
the Securities Act of 1933. 


3. The acquisitions of Shore and Gold Metal were bona fide 
transactions 


4. Capitol Holding would try to have by the end of the first year 
of operations gross sales of $75,000,000 to $100,000,000.00 


5. Empire Oil had a contract to refine oil for Union Oil Com- 
pany 


6. Capitol Holding had produced a hit musical comedy with ad- 
vance bookings of six months. 


7. Capitol Holding’s play was sold out a year in advance and 
should net from between $85,000 to $100,000.00. 


The 25-Count Indictment charges one count of conspiracy, seven 
counts of sale of unregistered stock, seven counts of violations of 
the anti-fraud provisions of the Securities Act of 1933, four 
counts of violations of the anti-fraud provisions of the Securities 
Exchange Act of 1934, five counts of mail fraud and one count 
of wire fraud 


Litigation Release No. 5752/February 21, 1973 


John |. Mayer, Administrator of the Chicago Regional Office of 
the Securities and Exchange Commission, announced that on 
February 12, 1973 a complaint was filed in the U.S. District 
Court for the Northern District of Ohio, Eastern Division, located 
in Cleveland, seeking to enjoin Rev. Rex E. Humbard and the Ca- 
thedral of Tomorrow, Inc. (an Ohio non-profit corporation), both 
of Cuyahoga Falls, Ohio, from further violations of the anti-fraud 
provisions of the Securities Act of 1933 and the Securities Ex- 
change Act of 1934. 
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The Commission's complaint alleged that from in or about 1959 
to the present, the defendants have offered for sale and sold pro- 
missory notes and evidences of indebtedness issued by defendant 
Cathedral of Tomorrow, Inc., to public investors. At present, in 
excess of $12,000,000 of said securities are outstanding. 


The complaint further alleged that in the sale of these securities, 
the defendants made untrue statements of material facts and 
omitted to state material facts necessary to make the statements 
made, in the light of the circumstances under which they were 
made, not misleading to purchasers and prospective purchasers of 
said securities including but not limited to the financial condition 
of defendant, Cathedral of Tomorrow, Inc., and the safety and 
security of an investment in the aforesaid securities of said de- 
fendant. 


The complaint also requested the court to appoint a receiver of 
all assets and property of, belonging to, or in possession of, the 
defendant corporation. The court set the hearing for an Order 
of Preliminary Injunction and for the Appointment of a Receiver 
for March 5, 1973. 


Litigation Release No. 5753/February 22, 1973 


The Securities and Exchange Commission today announced that 
on February 2, 1973, Judge Charles Brieant, Jr. of the United 
States District Court for the Southern District of New York 
(“Southern District’’) sentenced John Peter Galanis (‘‘Galanis’’) to 
a five year term, of which six months would be spent in confine- 
ment, with the remaining sentence (54 months) being suspended. 
At the conclusion of the confinement, Galanis is to be placed on 
probation subject to a special condition that he would not engage 
as an officer, director, agent or other fiduciary in the discretion - 
ary investment or management of the funds or assets of others 

A further condition of the sentence was that Galanis would not 
directly or indirectly deal in any publicly-traded securities with- 
out the prior consent in writing of his probation officer. 


Prior to the sentence being imposed, Galanis had pleaded guilty 
to a conspiracy count in an indictment (72 Cr. 884) filed in the 
Southern District on August 7, 1972, which charged among other 
things, that he and four other defendants conspired to manipulate 
the prices of certain securities with the ultimate purpose of selling 
these securities to domestic and foreign mutual funds at artificial- 
ly depressed prices and Galanis and his associates individually 
profited from their resale. In order to accomplish these objec- 
tives, Galanis bribed the managers of these funds and provided 
them with false financial statements and documentation to place 
in the ‘due diligence” files of the investment advisers to the 
mutual funds. In addition, on January 17, 1973, Galanis pleaded 
guilty to a conspiracy count in an information (73 Cr. 52) filed 
in the Southern District which charged that he and certain other 
co-conspirators did prepare and file with the Securities and Ex- 
change Commission (‘‘Commission’’) a false and misleading Form 
10-K annual report for Microthermal Applications, Inc. (‘‘Micro- 
thermal’’), a corporation whose securities were publicly traded, 
for its fiscal year ending January 31, 1970, which report, among 
other things, falsely stated that Microthermal had $525,024 in 
cash and cash items, of which $500,000 purportedly represented 
certificates of deposit. In connection with this report, the infor- 
mation also charges that Galanis and certain co-conspirators par- 
ticipated in the preparation of documents which were submitied 
to the Commission to falsify the true purpose of certain addi- 
tional compensation paid to the accountants who prepared these 
false financial statements. 


Litigation Release No. 5754/February 22, 1973 





The Securities and Exchange Commission announced today that 
Judge Aubrey E. Robinson of the U.S. District Court for the Dis 
trict of Columbia has entered a Final Judgment of Permanent 
Injunction requiring Tran-Aire Systems, Incorporated (‘Tran 
Aire’), Houston, to file its delinquent periodic reports with the 
Commission pursuant to Section 13(a) of the Securities Exchange 
Act of 1934 (‘Exchange Act’’) and enjoining Tran-Aire from fur 
ther violations of Section 13(a) of the Exchange Act. Tran-Aire 
consented to the court order 


























































































The Commission had filed a complaint seeking the injunction on 
November 17, 1972. For further details see Litigation Release 
No. 5634 


Litigation Release No. 5755/February 22, 1973 


Donald J. Stocking, Administrator of the Denver Regional Office 
of the Securities and Exchange Commission, announced the filing 
on February 13, 1973 of a Complaint in the United States Dis 
trict Court for Utah, Northern Division, seeking to enjoin Hi 
Planes, Ltd., a Nevada corporation doing business in Monrovia, 
California, J. Wayne Haws of Huntington Beach, California, Irwin 
M. Haws of Farmington, Utah, Vernon M. Young of Holladay, 
Utah, James H. Hilbert of La Jolla, California, Robert Morgan of 
Claremont, California, Eddie E. Hadsell of Fort Worth, Texas and 
Anthony Tiongson of Cerritos, California from violating the reg 
istration and antifraud provisions of the Securities Act of 1933 and 
and the antifraud provisions of the Securities Exchange Act of 
1934 in connection with the offer and sale of promissory notes, 
investment contracts, joint venture agreements, evidences of in 
debtedness and profit-sharing agreements of Hi-Planes, Ltd. The 
Complaint seeks the appointment of a receiver of Hi-Planes, Ltd., 
as well as injunctive relief 


The Complaint alleges, among other things, that in connection 
with the offer and sale of the aforementioned securities 

written and oral agreements and statements have been made that 
for each $1,000 invested the issuer will pay interest or return at a 
rate of $25 per day for each day that a commodity exchange, 
variously called The Job Lot Silver Association or The Job Lot 
Dealers Association, is open, and that this would amount to at 
least four days a week or at least $IO00 per week interest or return 


The Complaint further alleges that in the offer and sale of the 
aforementioned securities, the defendants made untrue statements 
of material facts including, among other things: (1) Hi-Planes, 
Ltd is earning sufficient income to permit payment to purchasers 
of its promissory notes in an amount equivalent to $100 per week 
interest for each $1,000 invested; and (2) Hi-Planes, Ltd. is en 
gaged in the business of silver metal transactions on an auction 
type commodity exchange called ‘‘The Job Lot Silver Associa 
tion” of Santa Fe Springs, California 


The Complaint also alleges that in the offer and sale of the secu 
rities, the defendants omitted to state material facts, including 
among other things: (1) Hi-Planes, Ltd. is operating a scheme to 
defraud investors by paying as interest on existing promissory 
notes of Hi-Planes, Ltd. funds provided by new investors who 
purchase new promissory notes; and (2) that The Job Lot Silver 
Association, purportedly an auction-type commodity exchange 
through which Hi-Planes, Ltd. conducts its business in metals does 
not have a telephone listing, a business license, or place of bus 
iness in Santa Fe Springs, California 


A hearing on plaintiff's motion for a temporary restraining order 
and appointment of a receiver has been set before United States 
District Judge Aldon J. Anderson at 9:15 A.M. on February 27, 
1973 in the United States Courthouse, Sait Lake City, Utah. In 
addition, a hearing on plaintiff's motion for preliminary injunc 
tion has been set for March 13, 1973 at 10:00 A.M 
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Litigation Release No. 5756/February 22, 1973 


John |. Mayer, Administrator of the Chicago Regional Office of 
the Securities and Exchange Commission, announced that on 
February 20, 1973, a Complaint was filed in the United States 
District Court, for the District of Minnesota, at Minneapolis, a- 
gainst Teig Ross, Inc., a registered broker-dealer of Bloomington, 
Minnesota, charging violations of the net capital requirements 
under the Securities Exchange Act of 1934. In addition, the 
Complaint also charged Teig Ross, Inc. with failure to deposit 
cash and/or securities to a ‘Special Reserve Bank Account for the 
Exclusive Benefit of Customers” as required by Rule 15c3-3 
adopted pursuant to the Securities Exchange Act of 1934. The 
Complaint also alleged that Teig Ross, Inc. filed a false statement 
of financial condition with the Commission in violation of certain 
financial reporting requirements under the Securities Exchange 
Act of 1934 


The Commission alleged in the Complaint that Teig Ross, Inc. 
was insolvent in that it was unable to meet its financial obliga 
tions as they matured. 


On February 20, 1973, the Honorable Earl R. Larson, United 
States District Judge for the District of Minnesota, issued a Pre- 
liminary Injunction against Teig Ross, Inc. The defendant Teig 
Ross, Inc. consented to the Preliminary Injunction order without 
admitting or denying the allegations of the Complaint. 


Upon Application of the Securities Investor Protection Corpora- 
tion, Judge Larson also ordered the defendant Teig Ross, Inc. to 
show cause why the Court should not enter an order adjudicating 
that the customers of Teig Ross, Inc. are in need of the protec- 
tion afforded by the Securities Investor Protection Act of 1970 
and appointing a Trustee for the liquidation of Teig Ross, Inc. 
The Court set a hearing on the Order to Show Cause for February 
26, 1973. Pending a determination upon the Application of the 
Securities Investor Protection Corporation, the Court appointed 
Lawrence Perlman, Esq., 1460 Northwestern Bank Building, Minn- 
eapolis, Minnesota, Temporary Receiver of all assets and property 
of Teig Ross, Inc. The defendant Teig Ross, Inc. consented to 
the appointment of the Temporary Receiver. 


Litigation Release No. 5757/February 22, 1973 


The Securities and Exchange Commission’s Los Angeles Regional 
Office and the San Francisco Branch Office announced that on 
February 15, 1973, the federal court in Portland, Oregon, per- 
manently enjoined United Financial Group, Inc. (formerly USI 
Group, Inc.), and its subsidiaries, including United States Invest- 
ment Services Ltd., United States Investment Plan Ltd., United 
Growth Fund, Inc., United Income and Growth Fund, Inc., Euro- 
American Real Estate Fund, Inc., US! Venture Fund, Inc., Fund 
of Nations, Inc., and individual defendants Robert W. Pollock, 
from violations of the anti-fraud provisions of the federal secu- 
rities laws. Defendants consented to the court order without 
admitting or denying the allegations of the complaint. The com- 
plaint in this action alleged that this offshore fund complex had 
fraudulently sold approximately $50 million dollars in the secu- 
rities of its various component funds and sales company. As a 
part of the final judgment defendants also consented to the con- 
tinuation of the receiver appointed pendente /ite until such time 
as proceedings under the Bankruptcy Act are instituted with re- 
spect to the defendant companies. 


For further information see Litigation releases 5708, 5328 and 
5290. 
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Litigation Release No. 5758/February 22, 1973 





William D. Moran, Acting Regional Administrator of the New 
York Regional Office of the Securities and Exchange Commission 
announced that on February 15, 1973 the Honorable Constance 
Baker Motley of the United States District Court for the Southern 
District of New York signed an Order approving a settlement of 
the financial obligations of Ivan Allan Ezrine, New York, New 
York and Mill Neck, New York pursuant to a decree issued in 


SEC v. Manor Nursing Centers, Inc. Ezrine agreed to make full 
payment as described below and to waive his right to take any 
appeal from earlier orders of the Court. 


On October 21, 1971 Ezrine was permanently enjoined from 
further violations of certain of the anti-fraud and registration pro- 
visions of the Securities Act of 1933 and the Securities Exchange 
Act of 1934. The decree required Ezrine to disgorge the proceeds 
which the Court found that Ezrine has misappropriated in con- 
nection with a $2 million public offering of Manor Nursing 
Centers, Inc. stock. That decree was affirmed by the Court of 
Appeals. On June 15, 1972 the Court ordered Ezrine to pay over 
to the court-appointed trustee, Nathan D. Lobell, the sum of 
$190,750.00 together with interest. 


After Ezrine failed to pay the money, as required by the Court, 
Judge Motley ordered that a hearing be held to determine if 
Ezrine should be held in contempt of Court. 


The Order signed by Judge Motley on February 15, 1973 obviated 
the necessity of the contempt hearing. It incorporated a stipula- 
tion entered into between the trustee and Ezrine whereby the 
principal ordered by the Court to be paid would be turned over 
as follows: 


1. $7,881 previously collected by the trustee; 

2. $133,000.00 to be paid three days after the date of the Order 
approving the settlement; 

$5,000.00 on September 1, 1973; 

$5,000.00 on October 1, 1973; 

$5,000.00 on November 1, 1973; 

$5,000.00 on December 1, 1973; and 

The balance on December 31, 1973. 


NOMS wW 


As security for payment of the balance, Ezrine consented to the 
entry of an Order of Contempt upon default. 


For further details see Litigation Release Nos. 5137, 5206, 5208, 
5308, 5420, 5495. 





TRUST INDENTURE ACT 





TRUST INDENTURE ACT OF 1939 
Rel. No. 337/February 23, 1973 


The Securities & Exchange Commission has issued an order 
granting the application of J. Ray McDermott & Co., Inc., for a 
finding that the trusteeship of First National City Bank under an 
Indenture dated August 15, 1972, heretofore qualified under the 
Act, and an Indenture dated October 16, 1972, not qualified 
under the Act, is not so likely to involve a material conflict of 
interest as to make it necessary in the public interest or for the 
protection of investors to disqualify it from acting as such under 
any of these indentures. 
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Because of increased volume, staff limitations, and rising costs, 

the SEC has discontinued maintenance of its free mailing lists. 

Only those companies and persons registered with the Commission 
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releases pertaining to rule proposals and rule changes under the 
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informed about various aspects of Commission business. 
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